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Target’s StatementTar

Brockman Resources Limited
(ABN 73 009 372 150)

The Independent Directors of  
Brockman Resources Limited  

unanimously recommend that you

ACCEPT
 the takeover offer from 

Wah Nam International Australia Pty Ltd 
(in the absence of a superior proposal)

This is an important document and requires your immediate attention. 
If you are in any doubt about how to deal with this document, you should 

contact your broker, financial adviser or legal adviser immediately.

This Target’s Statement has been  
issued in response to the off market takeover  

bid made by Wah Nam International Australia Pty Ltd  
(ACN 134 696 727) for all of the ordinary shares in Brockman  

Resources Limited not already held by Wah Nam International Australia.

FINANCIAL ADVISORLEGAL ADVISOR
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Important notices

Nature of this document

This document is a Target’s Statement issued by Brockman Resources Limited (ABN 73 009 372 150) under Part 
6.5 Division 3 of the Corporations Act in response to the off-market takeover bid made by Wah Nam International 
Australia Pty Ltd (ACN 134 696 727), a wholly-owned Subsidiary of Wah Nam International Holdings Limited (ARBN 
143 211 867), a company incorporated in Bermuda and listed on the ASX and the HKEx, for all of the ordinary shares 
in Brockman not already held by Wah Nam Australia.

A copy of this Target’s Statement was lodged with ASIC and given to the ASX on 15 December 2011. Neither ASIC 
nor the ASX nor any of their respective officers take any responsibility for the content of this Target’s Statement.

Key dates

Date of Wah Nam’s Offer [•] December 2011

Date of this Target’s Statement 15 December 2011

Close of Wah Nam’s Offer Period  
(unless extended or withdrawn)

4:00pm Western Standard Time (WST) on [•] January 2012

Brockman Shareholder information

Brockman has established a shareholder information line which Brockman Shareholders may call if they have any 
queries in relation to Wah Nam’s Offer. The telephone number for the shareholder information line is 1300 554 240 (for 
calls made from within Australia) or +61 3 9415 4337 (for calls made from outside Australia).

Further information relating to Wah Nam’s Offer can be obtained from Brockman’s website at www.brockman.com.au.

Defined terms

A number of defined terms are used in this Target’s Statement. These terms are explained in section 10 of this Target’s 
Statement. In addition, unless the contrary intention appears or the context requires otherwise, words and phrases 
used in this Target’s Statement have the same meaning and interpretation as in the Corporations Act.

No account of personal circumstances

This Target’s Statement does not take into account your individual objectives, financial situation or particular needs. 
It does not contain personal advice. Your Independent Directors encourage you to seek independent financial and 
taxation advice before making a decision as to whether or not to accept the Offer.

Disclaimer as to forward looking statements

Some of the statements appearing in this Target’s Statement may be in the nature of forward looking statements. 
You should be aware that such statements are only predictions and are subject to inherent risks and uncertainties. 
Those risks and uncertainties include factors and risks specific to the industry in which Brockman operates as well 
as general economic conditions, prevailing exchange rates and interest rates and conditions in the financial markets. 
Actual events or results may differ materially from the events or results expressed or implied in any forward looking 
statement. None of Brockman, Brockman’s officers and employees, any persons named in this Target’s Statement 
with their consent or any person involved in the preparation of this Target’s Statement, makes any representation or 
warranty (express or implied) as to the accuracy or likelihood of fulfilment of any forward looking statement, or any 
events or results expressed or implied in any forward looking statement, except to the extent required by law. You 
are cautioned not to place undue reliance on any forward looking statement. The forward looking statements in this 
Target’s Statement reflect views held only as at the date of this Target’s Statement.
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Important notices

Disclaimer as to information

The information on Wah Nam, Wah Nam Australia, the Wah Nam Group and Wah Nam’s securities contained in this 
Target’s Statement has been prepared by Brockman using publicly available information, and information provided 
by Wah Nam. The information in this Target’s Statement concerning Wah Nam, Wah Nam Australia and the Wah 
Nam Group and those companies’ assets and liabilities, financial position and performance, profits and losses 
and prospects, has not been independently verified by Brockman. Accordingly Brockman does not, subject to the 
Corporations Act, make any representation or warranty, express or implied, as to the accuracy or completeness of 
such information.

Foreign jurisdictions

The release, publication or distribution of this Target’s Statement in jurisdictions other than Australia may be restricted 
by law or regulation in such other jurisdictions and persons who come into possession of it should seek advice on 
and observe any such restrictions. Any failure to comply with such restrictions may constitute a violation of applicable 
laws or regulations. This Target’s Statement has been prepared in accordance with Australian law and the information 
contained in this Target’s Statement may not be the same as that which would have been disclosed if this Target’s 
Statement had been prepared in accordance with the laws and regulations outside Australia.

Foreign currency

Unless otherwise stated, the exchange rate used in this Target’s Statement for the conversion of HK$ to A$ is 
HK$7.8825:A$1, being the exchange rate at close of trading on 9 December 2011.

Maps and diagrams

Any diagrams, charts, maps, graphs figures, and tables appearing in this Target’s Statement are illustrative only and 
may not be drawn to scale. Unless stated otherwise, all data contained in diagrams, charts, maps, graphs and tables 
is based on information available at the date of this Target’s Statement.

Privacy

Brockman has collected your information from the Brockman register of shareholders and option holders for the 
purpose of providing you with this Target’s Statement. The type of information Brockman has collected about you 
includes your name, contact details and information on your shareholding or option holding (as applicable) in Brockman. 
Without this information, Brockman would be hindered in its ability to issue this Target’s Statement. The Corporations 
Act requires the name and address of shareholders and option holders to be held in a public register. Your information 
may be disclosed on a confidential basis to Brockman’s related bodies corporate and external service providers 
(such as the share registry of Brockman and print and mail service providers) and may be required to be disclosed to 
regulators such as ASIC. If you would like details of information about your holdings held by Brockman, please contact 
Computershare Investor Services Pty Limited by post at GPO Box 242, Melbourne, Victoria, 3001, or by telephone 
on 1300 554 240 (for calls within Australia) and +61 3 9415 4337 (for international calls). Brockman’s privacy policy is 
available at www.brockman.com.au. The registered address of Brockman is Level 1, 117 Stirling Highway, Nedlands, 
Western Australia, 6009.
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15 December 2011

Dear Shareholders

ACCEPT
WAH NAM AUSTRALIA’S TAKEOVER OFFER FOR BROCKMAN

On 12 December 2011, Brockman Resources Limited (Brockman) (ASX: BRM) announced that it had entered into 
a Bid Implementation Agreement (BIA) with Wah Nam International Holdings Limited (Wah Nam) (HKEx: 0159; ASX: 
WNI), pursuant to which Wah Nam International Australia Pty Ltd (Wah Nam Australia), a wholly owned subsidiary 
of Wah Nam, intends to make a conditional off–market takeover offer for the remaining shares in Brockman that 
Wah Nam does not already own (Wah Nam’s Offer or the Offer). Wah Nam Australia currently owns 55.33% of 
Brockman’s shares on issue.

The Offer consideration is A$1.50 cash and 18 Wah Nam Shares (Wah Nam Shares) for every 1 (one) share in 
Brockman (Brockman Share), implying an Offer price of A$3.031 for every one Brockman Share. This represents 
a premium of approximately A$0.77 per Brockman Share or approximately 34%, when compared to the closing 
price of Brockman’s Shares on 9 December 2011, the last trading day prior to the announcement of the Offer. The 
Independent Expert has determined that Wah Nam’s Offer is fair and reasonable.

The Brockman independent directors (namely Brockman Joint Deputy Chairman Mr Ross Norgard, Brockman 
Non Executive Director Mr Michael Spratt and Brockman Interim Chief Executive Officer Mr Colin Paterson, being 
those Brockman directors who are not nominees of, nor suggested to Brockman by, Wah Nam (the Independent 
Directors)), unanimously recommend that Brockman Shareholders ACCEPT Wah Nam’s Offer in the absence of a 
superior proposal. The key reasons to ACCEPT Wah Nam’s Offer are that the Offer:

(i)	 represents an attractive premium to recent trading levels of Brockman Shares and should provide a more liquid 
investment;

(ii)	 will simplify the current shareholder structure by consolidating all shareholdings into Wah Nam. Consolidation 
should improve funding options to develop Brockman’s Marillana iron ore project; and

(iii)	 provides immediate value certainty via the A$1.50 cash component as well as exposure to the potential upside 
of Brockman’s Marillana iron ore project via the 18 Wah Nam Shares scrip component.

A full discussion of each of these key reasons is set out in section 1 of this Target’s Statement. I urge you to read that 
section and the rest of this Target’s Statement in its entirety.

The Independent Directors, in the absence of a superior proposal, intend to accept the Wah Nam Offer made in 
respect of any Brockman Shares they own or control, (representing 11.35% of Brockman Shares currently on issue), 
no later than 2 days after the satisfaction of the conditions set out in sections 13.9(a) to (d) of the Bidder’s Statement.

Following careful consideration of the strategic alternatives available to Brockman, the Independent Directors 
concluded that Wah Nam’s Offer represents the best opportunity for Brockman Shareholders to maximise the value 
of their investment.

1	 Calculated based on the closing price of Wah Nam Shares on the HKEx of HK$0.67 on 9 December 2011, converted to A$ using A$:HK$ 
exchange rate of 7.8825 as at 9 December 2011.

Level 1, 117 Stirling Highway Nedlands WA 6009
PO Box 141 Nedlands WA 6909
Address
+61 8 9389 3000	 +61 8 9389 3033
Tel	 Fax
brockman@brockman.com.au
Email
brockman.com.au
Web
73 009 372 150
ABN
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Offer conditions

The Wah Nam Offer is subject to certain conditions (Conditions), including Wah Nam shareholder approval. The Wah 
Nam shareholder meeting to vote on the shareholder resolutions is scheduled to be held on or around 6 January 2012. 
Details of the Conditions and Wah Nam shareholder approval are set out in section 6.3 of this Target’s Statement and 
section 13.9 of the Bidder’s Statement.

Financing

Wah Nam Australia will fund the cash consideration payable under the Offer using a combination of:

•	 existing cash resources;

•	 the proceeds from the issue of Wah Nam Shares and the issue of a convertible bond (Convertible Bond) to 
Ocean Line Holdings Limited and its associates (as that term is defined in the listing rules of the Hong Kong 
Stock Exchange) (Subscriber) under a subscription agreement between the Subscriber and Wah Nam dated 
12 December 2011 (Subscription Agreement); and

•	 the proceeds from the placement of Wah Nam Shares (Placement Shares) to placees procured, on a fully 
underwritten basis, by REORIENT Financial Markets Limited (Underwriter) under an underwriting agreement 
between the Underwriter and Wah Nam dated 12 December 2011 (Underwriting Agreement).

Wah Nam shareholder approval is required to approve the Subscription Agreement and the transactions contemplated 
under it, including the allotment and issue of the Subscription Shares and the issue of the Convertible Bond. 
Shareholder approval is also required to approve the Underwriting Agreement and the transactions contemplated 
under it, including the allotment and issue of the Placement Shares.

This Target’s Statement contains the formal response of the Brockman Board to Wah Nam’s Offer. I strongly encourage 
you to read all information contained in this Target’s Statement carefully and to seek independent advice. You are also 
strongly encouraged to read the Bidder’s Statement, which you should receive in the mail in the coming days, if you 
have not yet already.

Your Board will keep you informed of any further developments in relation to the Offer. The Offer is scheduled to close 
at 4:00pm Australian Western Standard Time on [•] January 2012 (unless extended).

Brockman’s financial adviser is UBS AG, Australia Branch, with legal advice being provided by Freehills.

If you have any queries in relation to Wah Nam’s Offer, you can call 1300 554 240 (for calls made from inside 
Australia) or +61 3 9415 4337 (for calls made from outside Australia). We will also post updates on our website at  
www.brockman.com.au.

Yours sincerely

Ross Norgard 
Non-Executive Joint Deputy Chairman 
Brockman Resources Limited	
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What you should do

ACCEPT
Your Independent Directors unanimously recommend that you ACCEPT  

Wah Nam’s Offer (in the absence of a superior proposal)

Your Independent Directors unanimously recommend that you ACCEPT Wah Nam’s Offer for all of the Brockman 
Shares you hold. Subject to certain key bid Conditions being satisfied, your Independent Directors intend on accepting 
Wah Nam’s Offer for any Brockman Shares they own or control, in the absence of a superior proposal.

You should:

1	 Read this Target’s Statement (including the contents of the Independent Expert’s Report) and the Bidder’s 
Statement.

2	 Consider the choices available to you (as outlined in section 4 of this Target’s Statement).

3	 Consult your investment, financial, taxation or other professional adviser if in doubt about what to do and as to 
the effect of accepting Wah Nam’s Offer.

4	 If you have any queries concerning the Offer, please contact the Brockman Shareholder information line on:

•	 1300 554 240 within Australia; or

•	 +61 3 9415 4337 from outside of Australia,

which is open from Monday to Friday between 8:00am and 8:30pm AEST.

How can you ACCEPT Wah Nam’s Offer

To accept the Offer, you should follow the instructions as set out below and in section 13.5 of the Bidder’s Statement, 
depending on the nature and type of your holding.

In summary, to accept your Brockman Shares into the Offer, you will need to:

•	 complete the acceptance form which accompanies the Bidder’s Statement; and

•	 mail the acceptance form to:

Wah Nam International Australia Pty Ltd 
c/o Computershare Investor Services Pty Limited 
GPO Box 52 
Melbourne, Victoria, 3001 
Australia

using the reply paid envelope (if you are posting from within Australia) or by airmail (if you are posting from 
outside Australia).

If you are signing the acceptance form:

•	 under a power of attorney, a certified copy of the power of attorney; or

•	 as an executor of a will or the administrator of the estate of a deceased Brockman Shareholder, the relevant 
grant of probate or letter of administration,

must also be forwarded with the acceptance form for inspection.
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What you should do

If you are a holder of Brockman Loan Shares, you should read section 9.6 of this Target’s Statement which contains 
information about how you can accept the Offer in respect of your Loan Shares.

To validly accept Wah Nam’s Offer, Wah Nam must receive your acceptance form before 4:00pm WST on [•] January 
2012, (unless extended).
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1. Why you should ACCEPT the Offer
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Why you should ACCEPT the Offer

Why you should  

ACCEPT Wah Nam’s offer …

1 Wah Nam’s Offer represents an attractive premium to recent trading levels

2 Wah Nam’s Offer should provide a more liquid investment than your current holding in 
Brockman

3 Wah Nam’s Offer will simplify the current shareholder structure, which should improve 
funding options to develop the Marillana Project

4 Wah Nam’s Offer provides immediate value certainty and exposure to the potential 
upside of the Marillana Project

5 The Independent Expert has determined that Wah Nam’s Offer is fair and reasonable

6 No superior proposal has emerged from another party, and is unlikely to emerge

7 Wah Nam’s Offer has the unanimous support of the Independent Directors

8 There are risks in not accepting Wah Nam’s Offer

You should therefore ACCEPT Wah Nam’s Offer  
for all of the Brockman Shares you hold
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Why you should ACCEPT the Offer

Wah Nam’s Offer represents an attractive premium to recent trading levels

Wah Nam’s Offer comprises:

•	 A$1.50 in cash; and

•	 18 Wah Nam Shares.

for every 1 (one) share in Brockman.

As shown in Figure A, the implied value of Wah Nam’s Offer is:

•	 approximately A$3.15, based on the 90 calendar day VWAP2 of Wah Nam Shares to 9 December 2011, 
representing a premium of approximately A$1.16 per Brockman Share or 58% when compared to the 90 
calendar day VWAP of Brockman Shares to 9 December 2011;

•	 approximately A$2.92, based on the 30 calendar day VWAP2 of Wah Nam Shares to 9 December 2011, 
representing a premium of approximately A$0.80 per Brockman Share or 38% when compared to the 30 
calendar day VWAP of Brockman Shares to 9 December 2011; and

•	 approximately A$3.033, based on the last closing price of Wah Nam Shares on the HKEx on 9 December 
2011, representing a premium of approximately A$0.77 per Brockman Share or 34% when compared to the 
last closing price of Brockman Shares on 9 December 2011.

Figure A: Implied value of Wah Nam’s Offer
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Source: Bloomberg and IRESS as at 9 December 2011

If you accept the Offer, the actual Australian dollar value of Wah Nam’s Offer will vary depending on the share price of 
Wah Nam Shares during the Offer Period, when the Wah Nam Shares are issued, and any fluctuations in the A$:HK$ 
exchange rate. An example of the impact on the implied value of Wah Nam’s Offer resulting from movements in Wah 
Nam’s Share price is provided in Table B below for illustrative purposes:

2	 VWAP calculated by converting the daily value of Wah Nam Shares traded to A$ using the respective daily A$:HK$ exchange rate.
3	 Calculated based on Wah Nam closing share price on the HKEx of HK$0.67 on 9 December 2011, converted to A$ using A$:HK$ 

exchange rate of 7.8825 as at 9 December 2011.

1.1
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Why you should ACCEPT the Offer

Table B: Illustrative example of the impact of Wah Nam Share price movements on the implied Offer value

Number of 
Wah Nam 

Shares

Wah Nam 
Share price 

(A$)

Value of 
Wah Nam 

Shares (A$)
Cash (A$)

Total 
implied 

Offer value

Wah Nam Share price at  
9 December 2011

18 x 0.085a = 1.53 + 1.50 = 3.03

Wah Nam Share price at time of issue:

Wah Nam Share  
price increases

18 x 0.095b = 1.71 + 1.50 = 3.21

Wah Nam Share  
price decreases

18 x 0.075c = 1.35 + 1.50 = 2.85

Notes:
a	 Calculated based on Wah Nam closing share price of HK$0.67 on the HKEx on 9 December 2011, converted to A$ using 

A$:HK$ exchange rate of 7.8825 as at 9 December 2011
b	 Assumed A$0.01 increase in Wah Nam Share price (in A$) for illustrative purposes
c	 Assumed A$0.01 decrease in Wah Nam Share price (in A$) for illustrative purposes

Brockman Shareholders may not be required to pay brokerage if they accept Wah Nam’s Offer in respect of their 
Brockman Shares. Further details are set out in section 1.7 of the Bidder’s Statement.

Wah Nam’s Offer should provide a more liquid investment than your current holding 
in Brockman

Since the conclusion of Wah Nam Australia’s previous takeover offer on 15 June 2011, there has been a significant 
decline in liquidity in Brockman Shares (see Figure C1 and C2) when compared to the same periods prior to the 
previous takeover offer. This is partly due to Wah Nam’s 55.33% interest in Brockman. Given Wah Nam’s majority 
interest in Brockman, low levels of liquidity are likely to continue. Low levels of liquidity may increase the likelihood that 
Brockman Shares are mispriced by the market.

Furthermore, if Wah Nam’s Offer is successful, you will have the option of trading your newly issued Wah Nam Shares 
on the ASX or the HKEx. As a result, consolidation of 100% of the Brockman register within Wah Nam should provide 
greater liquidity to Brockman Shareholders than what is currently available through Brockman’s listing on the ASX. For 
more details about holding Wah Nam Shares, please see section 4 of the Bidder’s Statement.

1.2
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Why you should ACCEPT the Offer

Brockman liquidity analysis

Figure C1: Brockman turnover by volume	 Figure C2: Brockman turnover by value
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Source: IRESS as at 9 December 2011

Wah Nam’s Offer will simplify the current shareholder structure, which should 
improve funding options to develop the Marillana Project

Wah Nam is listed on the HKEx, one of the world’s largest capital markets, and serves as a gateway to achieving 
exposure to the rapidly growing China market. Consequently, if Wah Nam’s Offer is successful, it will simplify the current 
Brockman shareholding structure, which should improve the ability to secure funding to facilitate the development of 
the world–class Marillana Project.

Furthermore, simplifying the current Brockman shareholding structure will allow Wah Nam to focus on progressing 
the Marillana Project under a single company and a single corporate centre, rather than the current, more complex 
structure.

Wah Nam’s Offer provides immediate value certainty and exposure to the potential 
upside of the Marillana Project

Wah Nam’s Offer is A$1.50 in cash and 18 Wah Nam Shares for each Brockman Share. The Independent Directors 
believe that the A$1.50 cash component delivers immediate value certainty to Brockman Shareholders in the current 
market environment. Further, the scrip component of 18 Wah Nam Shares provides Brockman Shareholders with 
exposure to the potential upside of the world–class Marillana Project if and when it progresses through to production.

1.3

1.4
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Why you should ACCEPT the Offer

The Independent Expert has determined that Wah Nam’s Offer is fair and reasonable

The Independent Expert, Deloitte, was engaged by the Independent Directors to express an opinion in a report on 
whether Wah Nam’s Offer is fair and reasonable to Brockman Shareholders.

The Independent Expert’s Report states that in the opinion of the Independent Expert, Wah Nam’s Offer of A$1.50 
in cash and 18 Wah Nam Shares for each Brockman Share is fair and reasonable to Brockman Shareholders, and 
provides reasons for that opinion.

Wah Nam’s Offer is FAIR

The Independent Expert has assessed the fair market value of a Brockman Share on a control basis to be in the range 
of A$2.70 to A$3.05.

The Independent Expert has assessed the fair market value of the consideration under Wah Nam’s Offer to be in the 
range of A$2.70 to A$2.95. 

On the basis that the assessed value of the consideration being offered under Wah Nam’s Offer is within the range of 
the estimated fair market value of a Brockman Share, the Independent Expert has concluded that the offer is FAIR.

Wah Nam’s Offer is reasonable

The Independent Expert has concluded that Wah Nam’s Offer is REASONABLE on the basis that it is FAIR, and also 
taking into consideration the following factors:

•	 it is difficult to progress the Marillana Project under the current shareholding structure; 

•	 it may be difficult to source project and equity funding under the current shareholding structure; 

•	 the terms of Wah Nam’s Offer have been negotiated over a number of months; 

•	 an alternative offer is unlikely given Wah Nam’s controlling interest in Brockman; 

•	 the cash consideration provides Brockman Shareholders with an opportunity to realise approximately 50% of 
their investment; 

•	 the scrip consideration enables Brockman Shareholders to participate in the potential upside of the proposed 
merged entity; 

•	 Brockman Shareholders are receiving a premium to the share price of Brockman prior to the announcement of 
Wah Nam’s Offer; and 

•	 in the absence of Wah Nam’s Offer, Brockman Shares may trade below current levels. 

The Independent Directors believe the Independent Expert’s conclusions support their view that Wah Nam’s Offer 
represents the best opportunity for Brockman Shareholders to maximise the value of their investment in the absence 
of an alternative, superior offer. The above summary of the key conclusions and opinion of the Independent Expert 
should be read in conjunction with the Independent Expert’s Report, which is contained in Section 7 of this Target’s 
Statement.

1.5
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Why you should ACCEPT the Offer

No superior proposal has emerged from another party, and is unlikely to emerge

The Independent Directors have unanimously agreed to recommend Wah Nam’s Offer in the absence of a superior 
proposal. The Independent Directors’ unanimous support of Wah Nam’s Offer follows careful consideration of the 
strategic alternatives available to Brockman, including progressing the development of the Marillana Project with 
Wah Nam as the majority shareholder, as well as other potential corporate transactions. The Independent Directors 
concluded that Wah Nam’s Offer represents the best opportunity for Brockman Shareholders to maximise the value 
of their investment given the current Brockman Shareholder structure.

As at the date of this Target’s Statement, Brockman has not received any alternative proposal from any party. As 
Wah Nam already has a 55.33% interest in Brockman through Wah Nam Australia, a superior proposal is unlikely to 
emerge.

Wah Nam’s Offer has the unanimous support of the Independent Directors

As at the date of this Target’s Statement, the Independent Directors of Brockman are:

•	 Ross Norgard, Non-Executive Joint Deputy Chairman;

•	 Colin Paterson, acting Chief Executive Officer; and

•	 Michael Spratt, Non-Executive Director.

The Independent Directors are directors who are not nominees of, nor suggested to Brockman by Wah Nam. The 
Independent Directors unanimously recommend that Brockman Shareholders ACCEPT Wah Nam’s Offer of $1.50 
cash and 18 Wah Nam Shares for each Brockman Share, for the reasons outlined in this section 1 of this Target’s 
Statement.

Subject to the satisfaction of the Conditions described in sections 6.3(a) to 6.3(d) of this Target’s Statement, and in the 
absence of a superior proposal, the Independent Directors intend on accepting Wah Nam’s Offer for any Brockman 
Shares they own or control. This represents 11.35% of Brockman Shares on issue or 25.41% of Brockman Shares 
not currently owned by Wah Nam Australia.

Brockman Shareholders are urged to read this Target’s Statement (including the contents of the Independent Expert’s 
Report) and the Bidder’s Statement in full prior to making their decision. In particular, Brockman Shareholders should 
note that Wah Nam’s Offer is subject to a number of Conditions, which are summarised in section 6.3 of this Target’s 
Statement.

1.7

1.6
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Why you should ACCEPT the Offer

There are risks in not accepting Wah Nam’s Offer

If Wah Nam’s Offer is not successful, the Brockman Share price may fall in the absence of another party making an 
offer. Brockman Shareholders will be exposed to the ongoing risks associated with an investment in Brockman.

In addition, there are potential financing risks that you, as a Brockman Shareholder, will continue to be exposed to 
if you do not accept Wah Nam’s Offer, including the requirement to secure financing for the Marillana Project, which 
could be achieved through the issue of equity which may dilute your shareholding in Brockman.

If you do not accept Wah Nam’s Offer and the Offer Period ends after becoming unconditional:

•	 liquidity in Brockman may decline even further, potentially making it more difficult to sell your Brockman Shares 
after the Offer Period ends;

•	 it will be even more unlikely that a superior proposal will emerge;

•	 Wah Nam may be entitled to seek to remove Brockman from the official list of the ASX; and

•	 Wah Nam Australia may be entitled to acquire your Brockman Shares through compulsory acquisition (see 
section 6.15 of this Target’s Statement for more information).

Further, if at the end of the Offer Period Wah Nam has not obtained a relevant interest in 80% of Brockman Shares on 
issue, Brockman Shareholders who accepted the Offer will not be eligible for partial CGT roll over relief (see section 
6.19 of this Target’s Statement for more information).

1.8
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Risk factors associated with a holding in Wah Nam

There are a number of risks that Brockman Shareholders should be aware of in relation to holding Wah Nam Shares. 
The risks associated with holding Wah Nam Shares is set out in section 7 of the Bidder’s Statement. Brockman 
Shareholders should seek independent financial and taxation advice before making any investment decision and any 
decision relating to Wah Nam’s Offer.

Possible reasons for not accepting the Offer

This section sets out some reasons why Brockman Shareholders may wish not to follow the unanimous recommendation 
of the Independent Directors to accept the Offer and instead decline to accept the Offer. This section should be 
read in conjunction with section 7 of the Bidder’s Statement which sets out the risk factors associated with being a 
shareholder in Wah Nam.

(a)	 You may disagree with the Independent Directors’ recommendation and the Independent Expert’s 
conclusion

You may hold a different view to the Independent Directors and the Independent Expert and believe that the 
Offer of A$1.50 cash and 18 Wah Nam Shares for each Brockman Share is inadequate.

(b)	 You may want to retain a direct and pure exposure to only Brockman’s current assets and future 
growth profile

By not accepting the Offer, and if the Offer does not proceed to compulsory acquisition, you will continue to 
retain a direct and pure exposure to only Brockman’s current assets and future growth profile.

If you accept the Offer, or if you do not accept the Offer and the Offer proceeds to compulsory acquisition, you 
will no longer participate in the future performance of only Brockman but of the enlarged Wah Nam Group, as 
you will be issued Wah Nam Shares as part of the Offer consideration. This will mean that you will still retain 
some exposure to Brockman’s assets and potential value that could be generated in the future through the 
successful development of Brockman’s projects. You will also be exposed to the performance of Wah Nam’s 
other principal activities and assets. Section 3 of the Bidder’s Statement outlines Wah Nam’s principal activities 
and assets.

(c)	 If and when Brockman pays out dividends in the future, you may want the opportunity to receive any 
potential future dividends paid out by Brockman

By not accepting the Offer, and if Wah Nam’s Offer does not proceed to compulsory acquisition, you will retain 
the opportunity to receive any potential future dividends paid out by Brockman, if and when dividends are paid.

If you accept the Offer, or if you do not accept the Offer and the Offer proceeds to compulsory acquisition, you 
will no longer have the opportunity to receive potential future dividends from Brockman, if and when dividends 
are paid out by Brockman. You may however, be entitled to receive any potential future dividends from Wah 
Nam, if and when dividends are paid out by Wah Nam.

(d)	 You may consider that there is the potential for a superior proposal to be made in relation to 
Brockman in the foreseeable future

1.9

1.10
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It is possible that a superior proposal for Brockman could materialise in the future. However, as at the date 
of this Target’s Statement, the Independent Directors have not received or become aware of an alternative 
proposal. As set out in section 1.6 of this Target’s Statement, the Independent Directors believe that an 
alternative proposal is unlikely to emerge.

(e)	 The tax consequences of the Offer may not be suitable to your financial position

As set out in section 6.19 of this Target’s Statement, acceptance of the Offer by Brockman Shareholders is likely 
to have tax implications. You should carefully read and consider the taxation consequences of accepting the 
Offer. Brockman Shareholders should not rely on the disclosure of taxation considerations in section 10 of the 
Bidder’s Statement or in this Target’s Statement as being advice on their own affairs. Brockman Shareholders 
should consult with their own independent taxation advisers regarding the taxation implication of participating 
in the Offer given the particular circumstances which apply to them.
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2. Frequently asked questions
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Frequently asked questions

This section answers some commonly asked questions about the Offer. It is not intended to address all relevant issues 
for Brockman Shareholders. This section should be read together with all other parts of this Target’s Statement.

Question Answer

Why have I 
received this 
document?

You have received this Target’s Statement because you are a shareholder in Brockman. 
This Target’s Statement is Brockman’s formal response to Wah Nam’s Offer and contains 
important information prepared by your Independent Directors to help you determine 
whether to accept or reject Wah Nam’s Offer.

What is Wah 
Nam’s Offer for my 
Brockman Shares?

Wah Nam Australia is offering A$1.50 cash and 18 Wah Nam Shares for each Brockman 
Share held by you.

What choices 
do I have as 
a Brockman 
Shareholder?

As a Brockman Shareholder, you have the following choices in respect of your Brockman 
Shares:

•	 accept the Offer;

•	 sell your Brockman Shares on the ASX (unless you have previously accepted the 
Offer and you have not validly withdrawn your acceptance); or

•	 reject the Offer by doing nothing.

There are several implications in relation to each of the above choices. A summary of these 
implications is set out in section 4 of this Target’s Statement.

What are the 
Independent 
Directors of 
Brockman 
recommending?

In the absence of a superior proposal, Mr Ross Norgard, Mr Colin Paterson and Mr Michael 
Spratt, your Independent Directors, recommend that you ACCEPT the Offer.

What do the 
Independent 
Directors intend 
to do with their 
Brockman Shares?

Brockman’s three Independent Directors, Mr Ross Norgard, Mr Colin Paterson and Mr 
Michael Spratt intend on accepting Wah Nam’s Offer for any Brockman Shares they own 
or control, subject to:

•	 the satisfaction of the Conditions described in sections 6.3(a) to 6.3(d) of this Target’s 
Statement; and

•	 the absence of a superior proposal.

Together, the Independent Directors have a relevant interest in 11.35% of Brockman’s 
current shares on issue. Mr Ross Norgard (and his Associates) is Brockman’s second 
largest shareholder (after Wah Nam Australia) with a relevant interest of approximately 
9.33% of the Brockman Shares on issue.

What is the opinion 
of the Independent 
Expert?

The terms and conditions of the Offer have been reviewed by the Independent Expert, 
Deloitte.

Deloitte has concluded that the Offer is fair and reasonable to Brockman Shareholders.

A copy of the Independent Expert’s Report is contained in section 7 of this Target’s 
Statement. The Independent Directors recommend you read the Independent Expert’s 
Report in full.



BROCKMAN RESOURCES  Target’s Statement 21

Frequently asked questions

Question Answer

What is Wah Nam’s 
relationship with 
Brockman?

Wah Nam Australia, a wholly owned Subsidiary of Wah Nam, is Brockman’s largest 
shareholder, with 55.33% of the Brockman Shares on issue. Brockman entered into the 
BIA with Wah Nam on 12 December 2011, under which Wah Nam undertook to procure 
Wah Nam Australia to make the Offer on certain terms and conditions.

See section 9.7 of this Target’s Statement for further details.

Why should I 
accept Wah Nam’s 
Offer?

The Independent Directors unanimously recommend that you ACCEPT Wah Nam’s Offer 
in the absence of a superior offer, for the following key reasons:

•	 Wah Nam’s Offer represents an attractive premium;

•	 Wah Nam’s Offer should provide a more liquid investment than your current holding 
in Brockman;

•	 Wah Nam’s Offer will simplify the current shareholder structure, which should 
improve funding options to develop the Marillana Project; and

•	 Wah Nam’s Offer provides immediate value certainty and exposure to the potential 
upside of the Marillana Project.

See sections 1.1 to 1.7 of this Target’s Statement for further details of why you should 
accept the Offer, and section 1.8 of this Target’s Statement for further details of the risks in 
not accepting Wah Nam’s Offer.

Why might I decline 
Wah Nam’s Offer?

Despite the benefits set out above, you may decline Wah Nam’s Offer for the following 
reasons:

•	 you may disagree with the Independent Directors’ recommendation and the 
Independent Expert’s conclusion;

•	 you may want to retain a direct and pure exposure to only Brockman’s current assets 
and future growth profile;

•	 if and when Brockman pays out dividends in the future, you may want the opportunity 
to receive any potential future dividends paid out by Brockman;

•	 you may consider that there is the potential for a superior proposal to be made in 
relation to Brockman in the foreseeable future; and

•	 the tax consequences of the Offer may not be suitable to your financial position.

See sections 1.9 and 1.10 of this Target’s Statement for further details of the risk factors 
associated with a holding in Wah Nam and the possible reasons for not accepting the Offer.

How do I accept 
the Offer?

Details of how to accept Wah Nam’s Offer are set out in section 13.5 of the Bidder’s 
Statement.

How do I reject the 
Offer?

The Independent Directors’ recommendation is that you accept Wah Nam’s Offer in the 
absence of a superior proposal. 

To reject Wah Nam’s Offer, you do not need to do anything.

If you intend on rejecting Wah Nam’s Offer, do not respond to any correspondence from 
Wah Nam.

You should note however, that if Wah Nam Australia at a later date acquires a relevant 
interest of at least 90% of Brockman Shares, Wah Nam Australia may be entitled to 
compulsorily acquire the remaining Brockman Shares it does not already own.



BROCKMAN RESOURCES  Target’s Statement22

Frequently asked questions

Question Answer

What are the 
consequences of 
accepting the Offer 
now?

If you accept the Offer, unless withdrawal rights are available (see below), you will give up 
your right to sell your Brockman Shares on the ASX or otherwise deal with your Brockman 
Shares while the Offer remains open.

If I accept the Offer, 
can I withdraw my 
acceptance?

You may withdraw your acceptance if Wah Nam Australia varies the Offer in a way that 
postpones the time when Wah Nam Australia is required to satisfy its obligations by more 
than one month (see section 6.11 of this Target’s Statement for further details).

When does the 
Offer close?

The Offer Period is presently scheduled to end at 4:00pm WST on [•] January 2012, but the 
Offer Period can be extended in certain circumstances.

See section 6.8 of this Target’s Statement for details of the circumstances in which the Offer 
Period can be extended.

What happens if 
Wah Nam Australia 
increases its Offer?

If you accept Wah Nam’s Offer now and Wah Nam Australia subsequently increases its 
Offer, you will receive the higher consideration if Wah Nam’s Offer becomes unconditional.

What are the 
Conditions to the 
Offer?

In summary, the Conditions to the Offer are:

•	 the Treasurer approving or not objecting to the Offer under the Foreign Acquisitions 
and Takeovers Act 1975 (Cth);

•	 approval of the requisite majority of Wah Nam shareholders:

1	 to acquire all of the Brockman Shares not already owned by Wah Nam 
Australia and to allot and issue the Consideration Shares;

2	 to the Subscription Agreement and the allotment and issue of the Subscription 
Shares and the issue of the Convertible Bond (and the allotment and issue of 
Wah Nam Shares which may be issued after the conversion rights attached 
Convertible Bond are exercised); and

3	 to the Underwriting Agreement and the allotment and issue of the Placement 
Shares;

•	 completion of the subscription for the Subscription Shares and the Convertible Bond 
by the Subscriber under the Subscription Agreement;

•	 completion of the placement of the Placement Shares pursuant to the Underwriting 
Agreement;

•	 at the end of the Offer Period, Wah Nam Australia having a relevant interest in more 
than 80% of the total number of Brockman Shares on issue;

•	 between the Announcement Date and the end of the Offer Period, no regulatory 
actions in consequence of or in connection with the Offer occurring; and

•	 the A$/US$ exchange rate as quoted on Bloomberg does not exceed US$1.10 for 
50% of the time over the 5 Trading Days after the last of the Conditions described in 
the first to fifth bullet point above are satisfied.

See section 6.3 of this Target’s Statement for further details.
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Frequently asked questions

Question Answer

What happens if 
the Conditions 
of the Offer are 
not satisfied or 
waived?

If the Conditions are not satisfied or waived before the end of the Offer Period, the Offer will 
lapse. You would then be free to deal with your Brockman Shares even if you had accepted 
the Offer.

When will Wah 
Nam advise as to 
the status of the 
Conditions of the 
Offer?

Section 13.14 of the Bidder’s Statement indicates that Wah Nam Australia will give a Notice 
of Status of Conditions on [•] January 2012. Wah Nam Australia is required to set out in the 
Notice of Status of Conditions:

•	 whether the Offer is free of each Condition;

•	 whether, to the best of Wah Nam Australia’s knowledge, each Condition has been 
fulfilled on the date the notice is given; and

•	 Wah Nam Australia’s voting power in Brockman.

If the Offer Period is extended before the time on which the Notice of Status of Conditions 
is to be given, the date for the Notice of Status of Conditions will be taken to be postponed 
for the same period, and Wah Nam will be required to give notice that sets out the new date 
for giving the Notice of Status of Conditions.

If a Condition is fulfilled (so that the Offer becomes free of that Condition) before the date on 
which the Notice of Status of Conditions is required to be given, Wah Nam Australia must, 
as soon as practicable, give the ASX and Brockman notice that states that the particular 
Condition has been fulfilled.

When will I be sent 
my consideration if 
I accept the Offer?

If you accept the Offer, you will have to wait for the Offer to become unconditional before 
you will be sent your consideration.

See section 6.12 of this Target’s Statement for further details on when you will be sent your 
consideration.

What are the tax 
implications of 
accepting the 
Offer?

A general outline of the tax implications of accepting the Offer is set out in section 6.19 of 
this Target’s Statement.

As the outline is a general outline only, Brockman Shareholders are encouraged to seek 
their own specific professional advice as to the taxation implications applicable to their 
circumstances.

Is there a number 
that I can call 
if I have further 
queries in relation 
to the Offer?

If you have any further queries in relation to the Offer, you can call 1300 554 240 (for calls 
made from inside Australia) or +61 3 9415 4337 (for calls made from outside Australia).
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Brockman Independent  
Directors’ recommendations
3.1	 Directors of Brockman

As at the date of this Target’s Statement, the directors of Brockman are:

Name Position

Peter Luk Non-Executive Chairman

Ross Norgard Non-Executive Joint Deputy Chairman

Warren Beckwith Non-Executive Joint Deputy Chairman

Colin Paterson Acting Chief Executive Officer

Richard Wright Non-Executive Director

Robert Brierley Non-Executive Director

Howard Chung Yue Chu Non-Executive Director

Michael Spratt Non-Executive Director

3.2	 Independent Directors’ recommendations

After taking into account each of the matters in this Target’s Statement and in the Bidder’s Statement, 
each of your Independent Directors recommend that you accept Wah Nam’s Offer (in the absence 
of a superior proposal).

In considering whether to accept the Offer, your Independent Directors encourage you to:

•	 read the whole of this Target’s Statement and the Bidder’s Statement;

•	 have regard to your individual risk profile, portfolio strategy, tax position and financial circumstances;

•	 consider the alternatives noted in section 4 of this Target’s Statement; and

•	 obtain financial advice from your broker or financial adviser on the Offer and obtain taxation advice on 
the effect of accepting the Offer.

3.3	 The position of Peter Luk, Warren Beckwith, Richard Wright, 
Robert Brierley and Howard Chung Yue Chu

Each of Peter Luk, Warren Beckwith, Richard Wright, Robert Brierley and Howard Chung Yue Chu have 
abstained from making any recommendations as to whether Brockman Shareholders should accept the Offer. 
The relationships between the aforementioned directors of Brockman and Wah Nam are as follows:

•	 Peter Luk and Howard Chung Yue Chu are executive directors of Wah Nam;

•	 Peter Luk and Warren Beckwith are directors of Wah Nam Australia; and

•	 Richard Wright and Robert Brierley were suggested to the Board by Wah Nam, and have in the past 
acted or currently act as consultants to Wah Nam.

Given their respective relationships with Wah Nam, each of Peter Luk, Warren Beckwith, Richard Wright, 
Robert Brierley and Howard Chung Yue Chu consider it inappropriate for them to make a recommendation to 
Brockman Shareholders in relation to the Offer.

Details of the relevant interests of Peter Luk, Warren Beckwith, Richard Wright, Robert Brierley and Howard 
Chung Yue Chu in Brockman Shares and Wah Nam Shares are set out in section 8 of this Target’s Statement.
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Brockman Independent  
Directors’ recommendations
3.4	 The position of the Independent Directors (Ross Norgard, Colin 

Paterson and Michael Spratt)

Ross Norgard was the founding chairman of Brockman. He stepped down from this role in June 2010, and has 
continued as a non-executive director and joint deputy chairman of Brockman (a role he shares with Warren 
Beckwith).

Colin Paterson was a founding director of Brockman. He was appointed as acting chief executive officer of 
Brockman in September 2011.

Michael Spratt was appointed to the Board on 2 December 2011.

Details of the relevant interests of the Independent Directors in Brockman Shares are set out in section 8 of 
this Target’s Statement.

3.5	 Independent Directors’ committee

To ensure the independence of the Independent Directors, the directors of Brockman resolved that a Board 
committee be established, called the Independent Directors’ committee, which has general oversight of 
Brockman’s consideration of any proposed transaction between Brockman and Wah Nam or any superior 
proposal.

Specifically, the Independent Directors’ committee is responsible for:

•	 managing any potential conflicts of interest of directors of Brockman;

•	 ensuring the independence of Brockman and compliance with all relevant laws;

•	 engaging, liaising and dealing with advisers and experts;

•	 approving the final terms of any corporate transaction (including the Offer) and any necessary documents; 
and

•	 entering into any agreement, commitment or other understanding with a third party in order to carry out 
its responsibilities in relation to the above.

The Independent Directors’ committee is comprised of the Independent Directors.

3.6	 Intentions of your Independent Directors in relation to the Offer

Each Independent Director of Brockman who has a relevant interest in Brockman Shares, presently intends to 
ACCEPT the Offer in relation to for any Brockman Shares they own or control, subject to:

•	 the satisfaction of the Conditions described in sections 6.3(a) to 6.3(d) of this Target’s Statement; and

•	 the absence of a superior proposal.
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Brockman Independent  
Directors’ recommendations
3.7	 Independent Expert’s Report

Under section 640 of the Corporations Act, if a bidder’s voting power in the target is 30% or more, or a director 
of the bidder is also a director of the target, the target’s statement must include or be accompanied by a report 
by an expert that states whether, in the expert’s opinion, the takeover offer is fair and reasonable and gives the 
reasons for forming that opinion.

At the date of this Target’s Statement, Wah Nam Australia has more than 30% of the voting power in Brockman. 
Further, two directors of Wah Nam (Peter Luk and Howard Chung Yue Chu) and two directors of Wah Nam 
Australia (Peter Luk and Warren Beckwith) are also directors of Brockman.

Accordingly, the Independent Directors commissioned Deloitte to prepare an Independent Expert’s Report in 
relation to the Offer pursuant to section 640 of the Corporations Act 2001 (Cth).

Deloitte has concluded that the Offer is fair and reasonable to Brockman Shareholders. The Independent 
Expert’s Report is set out in section 7 of this Target’s Statement. You should read the Independent Expert’s 
Report in its entirety as part of your assessment of the Offer.
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4. �Your choices as a Brockman 
Shareholder
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Your choices as a Brockman  
Shareholder
Your Independent Directors recommend that you ACCEPT Wah Nam’s Offer (in the absence of a superior 
proposal).

However, as a Brockman Shareholder you have three choices currently available to you:

(a)	 Accept the Offer

Brockman Shareholders may elect to accept the Offer. Details of the consideration that will be received by 
Brockman Shareholders who accept the Offer are set out in section 6.2 of this Target’s Statement and in 
section 13.1 of the Bidder’s Statement.

If Brockman Shareholders accept the Offer and during or at the end of the Offer Period Wah Nam has obtained 
a relevant interest in 80% of Brockman Shares on issue, the accepting Brockman Shareholders may be eligible 
for partial CGT rollover relief (see section 6.19 of this Target’s Statement).

The Bidder’s Statement contains details of how to accept the Offer in section 13.5.

(b)	 Sell your Brockman Shares on market

During a takeover, shareholders of a target company who have not already accepted the bidder’s offer can still 
sell their Brockman Shares on market for cash.

On 9 December 2011, the Brockman Share price closed at A$2.26, approximately a 34% premium to the 
implied Offer price of A$3.03 based on the closing price of Wah Nam‘s Shares of HK$0.67 on the HKEx on 9 
December 2011 and a HK$:A$ exchange rate of 7.8825. The latest price for Brockman Shares and Wah Nam 
Shares may be obtained from the ASX website www.asx.com.au and the HKEx website www.hkex.com.hk, 
respectively.

Shareholders who sell their Brockman Shares on market may be liable for CGT on the sale and may incur a 
brokerage charge.

Brockman Shareholders who wish to sell their Brockman Shares on market should contact their broker for 
information on how to effect that sale.

(c)	 Do not accept the Offer

Brockman Shareholders who do not wish to accept the Offer should do nothing. By doing nothing you will be 
rejecting Wah Nam’s Offer.

Brockman Shareholders should consider the risk of remaining a minority shareholder in Brockman (see section 
6.16 of this Target’s Statement).

In addition, Brockman Shareholders should note that if Wah Nam Australia and its Associates have a relevant 
interest in at least 90% of the total number of Brockman Shares on issue during or at the end of the Offer 
Period, Wah Nam Australia will be entitled to compulsorily acquire the Brockman Shares that it does not 
already own (see section 6.15 of this Target’s Statement for further details).
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5. �Profile of Brockman
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Profile of Brockman

Brockman is an ASX-listed Australian hematite iron ore company with its principal project, the 100% owned Marillana 
iron ore project (the Marillana Project), located in the Pilbara region of Western Australia.

In addition to the Marillana Project, Brockman holds a number of iron ore tenements throughout the Pilbara that aim 
to assist Brockman to develop a pipeline of future projects and expansions.

5.1	 Key projects and operations

The following section provides a summary of Brockman’s key projects and operations. Further information 
relating to Brockman’s key projects and operations can be found in Brockman’s investor presentation dated 16 
November 2011 and in Brockman’s 2011 annual report (both of which are available at www.brockman.com.
au and www.asx.com.au (ASX: BRM)).

(a)	 Marillana Project

(i)	 Overview

Brockman’s primary project is its 100% owned Marillana Project located 100km North-West 
of Newman in the Pilbara region of Western Australia. The Marillana Project is located close 
to world-class deposits owned by major Australian iron ore players, and it is this proximity to 
existing rail, road and port infrastructure which gives the Marillana Project the opportunity to 
be a significant iron ore producer, in the heart of the Australian iron ore province – the Pilbara. 
Brockman holds a number of additional prospective iron ore tenements throughout the Pilbara 
region, providing further value enhancement potential to its shareholders.

Total Mineral Resources at the Marillana Project (see Brockman’s ASX announcement dated 9 
February 2010) of 1.63 billion tonnes of mineralisation at 43.4% Fe are reported as being present 
in various forms within the project. A summary of the grades and tonnages for each ore-type is 
set out in Table 1 and 2 below.

Table 1: �Marillana Project beneficiation feed Mineral Resource summary (cut-off grade: 
38% Fe)

Mineralisation  
type

Resource  
classification

Tonnes 
(Mt)

Grade 
(%Fe)

Detrital

Measured 173 41.6

Indicated 1,036 42.5

Inferred 201 40.7

Pisolite Indicated 117 47.4

Total

Measured 173 41.6

Indicated 1,154 43.0

Inferred 201 40.7

TOTAL 1,528 42.6

Note: total tonnes may not add up due to rounding.
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Profile of Brockman

Table 2: Marillana Project CID Mineral Resource summary (cut-off grade: 52% Fe)

Resource 
Classification

Tonnes 
(Mt)

Fe 
(%)

CaFe 
(%)

Al2O3 
(%)

SiO2 
(%)

P 
(%)

LOI 
(%)

Indicated 84.2 55.8 61.9 3.6 5.0 0.097 9.8

Inferred 17.7 54.4 60.0 4.3 6.6 0.080 9.3

TOTAL 101.9 55.6 61.5 3.7 5.3 0.094 9.7

Notes:
•	 CaFe represents calcined iron; Al2O3 represents aluminium oxide; SiO2 represents silicon dioxide;  

P represents phosphorus and LOI is ‘loss on ignition’ – a measure of the water content of the iron ore.
•	 CaFe is calculated by Brockman using the formula CaFe = Fe% / ((100-LOI)/100).
•	 Total tonnes may not add up due to rounding.

From these Mineral Resources, proved and probable Ore Reserves of 1,001 million tonnes of 
detrital ore grading 42.4% Fe and 48.5 million tonnes of CID ore grading 55.5% Fe have been 
determined. Full details of the Ore Reserves are provided in Brockman’s ASX announcement of 
9 September 2010 and summarised in Tables 3 and 4 below.

Table 3: Marillana Project detrital Ore Reserves

Reserve Classification Mt Fe (%)

Proven 133 41.6

Probable 868 42.5

TOTAL 1,001 42.4

Table 4: Marillana Project CID Ore Reserves

Reserve 
Classification

Mt*
Fe 
(%)

CaFe 
(%)

Sio2 
(%)

AI2O3 
(%)

P 
(%)

LOI 
(%)

Probable 48.5 55.5 61.5 5.3 3.7 0.09 9.7

TOTAL 48.5 55.5 61.5 5.3 3.7 0.09 9.7

* see notes set out below Table 2 above.

The Ore Reserves reported are within pit designs based on open pit optimisations carried out 
on measured and indicated Mineral Resources classifications only. The resource model was 
regularised to a parent block size of 20m by 20m by 6m (minimum mining bench height) reflecting 
the scale of mining to be employed. The pit optimisation took into account dilution and ore loss 
associated with the 6m minimum mining benches, setbacks along tenement boundaries and 
overall pit slope angles.

(ii)	 Definitive feasibility study (DFS)

Brockman completed its DFS on the Marillana Project in September 2010, which confirmed that 
the Marillana Project can sustain a nominal production (output) rate of 17 Mtpa (dry) for a mine 
life of approximately 25 years with peak production in excess of 20 Mtpa.

Key outcomes of the DFS included:

•	 1.6 billion tonne Mineral Resource was converted to an Ore Reserve totalling 1.05 billion 
tonnes;
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•	 an improved waste to ore stripping ratio of 0.85 (compared to 1.4 in the pre-feasibility 
study) was confirmed following the development of the definitive mine plan and pit design 
and confirmation of the capacity to upgrade the ore (at a 38% Fe head grade cut-off) to 
a marketable final product quality;

•	 the Ore Reserve (post-beneficiation) supports the production of over 419 million tonnes 
of final product at an average grade of 60.5%-61.5% Fe, with impurity levels comparable 
with other DSO exported from the Pilbara;

•	 a ‘fines’ only -8mm product will be produced;

•	 the beneficiated detrital iron deposit ore and the CID – DSO will be blended to produce a 
single product in the years following the commencement of DSO production; and

•	 the life-of-mine average production rate for the Marillana Project will be 17 Mtpa, but will 
peak to a maximum of 21 Mtpa in various years of the mine plan.

Further information relating to the DFS can be found in Brockman’s ASX announcement of 29 
September 2010.

(iii)	 Project development

Brockman is focused on the development of infrastructure and commercial arrangements for the 
transport and export of product from the Marillana Project. This is consistent with its intention 
to secure third party infrastructure agreements with existing or developing iron ore producers 
or infrastructure providers in the Pilbara region to develop an optimal business model for future 
project ownership and financing, including potential off-take agreements.

Brockman received a Front End Engineering and Design (FEED) report in October 2011. 
Following a review of the FEED report and from information received to date, Brockman has 
concluded that further changes and improvements can be made to the process plant design to 
optimise capital and operating costs. An engineering firm has been appointed to commence this 
optimisation study. The process flow sheet has been validated, but optimisation of the process 
plant layout and some of the equipment selection has been identified as providing Brockman 
with the opportunity for significant construction efficiencies and associated capital cost savings. 
The target completion date for the optimisation study is June 2012.

Brockman recently undertook a strategic review of the Marillana Project. Average construction 
costs in the Pilbara have increased by about 30% since completion of the DFS. However, capital 
increases will be kept to a minimum through the improvement opportunities identified during the 
strategic review. Accordingly, the strategic review is critical in formulating a revised timetable for 
key project milestones leading to production.

(iv)	 Bankable feasibility study (BFS)

The BFS will establish the overall economics of the Marillana Project design and costings within 
an accuracy provision of ± 10%. The BFS will be used by the Board to assess and establish 
the basis and conditions for the Marillana Project’s funding arrangements. Brockman is working 
towards funding the Marillana Project by forming a joint venture with an end user. Work on the 
BFS is ongoing.

(v)	 Rail infrastructure

Brockman continues to actively pursue rail infrastructure arrangements for the Marillana Project.
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As previously announced (on 16 December 2010), Brockman is negotiating with Fortescue 
Metals Group Limited (FMG) in relation to an agreement for an end-to-end rail haulage, port 
access and marketing service for the Marillana Project. There can be no guarantee that the 
negotiations will result in a binding agreement and any agreement is likely to be subject to 
a number of conditions. In addition to the negotiations with FMG, Brockman has also held 
confidential discussions with existing and proposed infrastructure owners that have the potential 
to achieve a rail solution for the Marillana Project.

It is likely that any rail solution for Brockman will pass through land covered by the Palyku native 
title claim area. Brockman has agreed a term sheet for an infrastructure agreement with the 
Palyku people and is progressing a final agreement.

Infrastructure and mine engineering programme manager, Calibre Global Pty Ltd’s rail division 
completed a value engineering exercise on the rail pre-feasibility study completed in July 2010 
for the proposed spur line linking the Marillana Project to the FMG mainline. Work is continuing 
on the detailed engineering of the train loading configuration and rail alignments at the mine site. 
The value engineering process demonstrated that significant cost savings could be achieved 
depending on the operating standards adopted by Brockman for the spur line.

As an alternative to the proposed railway spur line, a term sheet has been drafted with the 
Department of State Development which sets out the principles by which Brockman will gain the 
necessary land tenure for a rail corridor from a rail loop on the Marillana site to the port of Port 
Hedland. This rail option is being examined and will involve an independent third party.

(vi)	 Port infrastructure

Brockman continues to actively pursue port infrastructure arrangements for the Marillana Project.

Brockman is a founding member of the North West Infrastructure (NWI), an incorporated joint 
venture between mining companies formed to develop key infrastructure required to maximise 
the export potential of the Pilbara region.

The NWI is currently completing studies into the development of two inner harbour berths and 
associated material handling infrastructure at Port Hedland to accommodate the NWI’s 50 Mtpa 
export capacity allocation.

The pre-feasibility study on the port concluded that the development is viable. The project will 
incorporate train unloading and stockpiling facilities as well as new berths and ship-loading 
facilities for the export of up to 50 Mtpa of iron ore.

NWI completed an ‘Environmental Referral Document’, which was submitted to the 
Environmental Protection Authority (EPA) in July 2011. In late November 2011, the EPA released 
their recommendation for the development of the facilities for public comment.

(vii)	 Native title agreements

The Marillana mining lease covers two native title claimant areas, however Brockman has 
negotiated native title agreements with both the Martu Idja Banjima and the Nyiyaparli groups. 
Brockman is confident that it has strong relationships with both groups and the agreements 
address the claimants’ concerns regarding the management of cultural heritage, protection of 
the project lands as well as providing the groups with the opportunities to participate in the 
project through employment, training and contracting opportunities.



BROCKMAN RESOURCES  Target’s Statement36

Profile of Brockman

(b)	 West Pilbara project ‘hub’

Brockman’s West Pilbara project hub comprises the Duck Creek, Mt Stuart and West Hamersley 
tenements. The hub is located:

•	 only 30km from the proposed West Pilbara railway to be constructed by API Management Pty 
Ltd to service its West Pilbara operations;

•	 within 60km of the Rio Tinto Iron Ore Robe River railway, which was recently declared open for 
rail access by the Australian Competition Tribunal; and

•	 in close proximity to FMG’s planned western hub rail spur extension of its Pilbara rail system to 
Port Hedland and Anketell Port.

This proximity to existing infrastructure provides Brockman with an excellent opportunity to fast-track 
the development of its West Pilbara projects.

(i)	 Duck Creek project

The Duck Creek project is located about 115km West-North-West of Paraburdoo in the West 
Pilbara region of Western Australia. During the 2010/2011 drilling season, a total of 1,657m of 
broad space reconnaissance drilling was carried out in 45 holes.

Significant DSO grade mineralisation at shallow depths (often outcropping at the surface) were 
recorded from the targets drilled at the Duck Creek project. The mineralisation contains very low 
levels of the phosphorous, and is otherwise comparable with other West Pilbara CID Mineral 
Resources.

(ii)	 West Hamersley project

The West Hamersley project comprises one granted exploration licence covering 51km2 and 
contains extensive areas of outcropping Brockman Iron Formation.

Helicopter-supported reconnaissance mapping and sampling over West Hamersley identified 
six zones of hematite mineralisation grading 56-64% Fe. An initial drilling programme of 407m of 
broad space reconnaissance drilling was carried out in 36 shallow holes. This drilling confirmed 
significant shallow DSO grade hematite.

The shallow depth and the nature of the mineralisation suggest low cost mining, with the added 
advantage that all mineralisation is above the water table. Brockman will continue to drill the Duck 
Creek and West Hamersley projects in the 2011/2012 drilling season to build up a resource base 
sufficient to support development of the West Pilbara project hub.

(iii)	 Mt Stuart

The Mt Stuart project consists of two exploration licences granted early in 2010. Initial 
reconnaissance sampling over a mesa of CID mineralisation at Mt Stuart demonstrated that ore 
grade mineralisation is present. Four samples of CID mineralisation collected averaged 58% Fe 
with low contaminants.

(c)	 Other tenement holdings

(i)	 Ophthalmia

Brockman’s 100% owned Ophthalmia project consists of two granted exploration licences 
located 10-20km north of Newman and adjacent to the East Angeles prospects of the Hope 
Downs Joint Venture (between Rio Tinto Iron Ore and Hancock Prospecting Pty Ltd).
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Recent sampling from the Ophthalmia project has shown that there is a significant deposit of 
hematite mineralisation at the Sirius prospect. 104 surface samples were taken with 98 returning 
a mineralisation of greater than 54% Fe with low contaminants.

Initial reconnaissance surface sampling at the Ophthalmia project also identified DSO grade 
mineralisation in a number of other areas at Coondiner (to 66% Fe), Kalgan Creek (to 66% Fe) and 
Ophthalmia Range (to 57% Fe). Follow up sampling has produced further encouraging assays 
from these areas. Results received from an additional 45 surface rock samples collected in late 
September from composite traverse samples across strike of the banded ironstone formation 
mineralisation have confirmed the prospectivity of the Ophthalmia project area ahead of drilling.

The Ophthalmia project is located in close proximity to existing infrastructure, and only 70 km 
away from the Marillana Project meaning that it could take advantage of any rail infrastructure 
that Brockman develops. An initial reverse circulation drilling programme has commenced at 
Ophthalmia. If the results obtained from the initial drilling programme are in line with Brockman’s 
expectations, a full resource evaluation drilling will commence in 2012, followed by the 
commencement of scoping studies.

Further information relating to the Ophthalmia Project can be found in Brockman’s ASX 
announcement of 30 August 2011.

(ii)	 Mt Florance

Brockman holds one granted exploration licence at Mount Florance, located approximately 
60km East of FMG’s Marra Mamba-hosted Flinders deposit. The licence contains a 20km strike 
extent of Marra Mamba Iron Formation.

(iii)	 Other iron ore tenements

Brockman holds a number of other exploration licence applications within the Pilbara iron ore 
province, all of which are considered prospective for iron ore mineralisation.

5.2	 Financial information and related matters

As at 30 June 2011 Brockman held $53,506,681 in cash and was debt free. Brockman’s full consolidated 
financial statements for the period ended 30 June 2011 can be found in its 2011 annual report which is 
available at www.brockman.com.au and www.asx.com.au (ASX: BRM).

There has not been any matter or circumstance, other than those referred to in Brockman’s consolidated 
statements, its 2011 annual report and this Target’s Statement that has significantly affected, or may significantly 
affect the operations of the Brockman Group, the results of those operations, or the state of affairs of the 
Brockman Group in future financial years.
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6.1	 Information about Wah Nam

Wah Nam Australia is a wholly owned Subsidiary of Wah Nam. Wah Nam is incorporated in Bermuda and listed 
on the ASX and on the HKEx.

Wah Nam is a diversified company with investments in copper, zinc, lead, mineral exploration and transport. 
Wah Nam is focussed on being a developer of strategic mining assets in politically stable, mineral resource-rich 
countries.

Wah Nam has provided information on its businesses in section 3 of the Bidder’s Statement.

6.2	 Consideration payable to shareholders who accept the Offer

The consideration being offered by Wah Nam Australia is 18 Wah Nam Shares and A$1.50 in cash for each 
Brockman Share it does not already own. The Consideration Shares received will rank equally in all respects 
with the existing Wah Nam Shares. Brockman Shareholders should note that Wah Nam Shares are in Wah 
Nam, which is a Bermudan incorporated entity (as opposed to Brockman, which is an Australian company) so 
the Rights attaching to Wah Nam Shares may differ from those attaching to Brockman Shares.

6.3	 Conditions of the Offer

Wah Nam’s Offer is subject to a number of Conditions. The Conditions are set out in full in section 13.9 of the 
Bidder’s Statement and in the BIA.

By way of broad overview, the Conditions to the Offer are:

(a)	 Foreign investment approval: the Treasurer consenting on an unconditional basis, or not objecting, 
to the Offer under the Foreign Acquisitions and Takeovers Act 1975 (Cth);

(b)	 Wah Nam shareholder approval: the requisite majority of:

(i)	 independent Wah Nam shareholders approving the acquisition by Wah Nam of all of the 
Brockman Shares it does not already own on the terms of the Offer and the allotment and issue 
of the Consideration Shares;

(ii)	 Wah Nam shareholders approving the Subscription Agreement, and the transactions 
contemplated thereunder, including:

•	 the allotment and issue of Subscription Shares to the Subscriber; and

•	 the issue of the Convertible Bond to the Subscriber and the allotment and issue of Wah 
Nam Shares which may be issued upon the exercise of the conversion rights attached to 
the Convertible Bond; and

(iii)	 Wah Nam shareholders approving the Underwriting Agreement, and the transactions 
contemplated thereunder, including the allotment and issue of the Placement Shares,

at general meeting by poll;

(c)	 Subscription: completion of the subscription for the Subscription Shares and the Convertible Bond to 
the Subscriber under the Subscription Agreement;

(d)	 Placement: completion of the placement of the Placement Shares under the Underwriting Agreement;

(e)	 80% minimum acceptance: at the end of the Offer Period, Wah Nam Australia having a relevant 
interest (as defined in section 608 of the Corporations Act) in more than 80% of all of the Brockman 
Shares on issue;
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(f)	 No regulatory actions: between the Announcement Date and the end of the Offer Period (inclusive):

(i)	 there is not in effect any preliminary or final decision, order or decree issued by an Australian or 
Hong Kong government agency;

(ii)	 no action or investigation is announced, commenced or threatened by any Australian or Hong 
Kong government agency; and

(iii)	 no application is made to any government agency (other than by Wah Nam or any of its 
Associates),

in consequence of or in connection with the Offer (subject to exceptions) which may, or which may 
threaten to restrain, prohibit or impede the acquisition of Brockman Shares under the Offer or the 
completion of any transaction contemplated by the Bidder’s Statement, or seeks to require the 
divestiture by Wah Nam Australia of any Brockman Shares, or the divestiture of any material assets of 
Brockman or the Wah Nam Group; and

(g)	 Exchange rate variation: The A$/US$ exchange rate as quoted on Bloomberg does not exceed 
US$1.10 for 50% of the time over the 5 Trading Days after the last of the Conditions described in 
paragraphs 6.3(a) to 6.3(e) are satisfied

6.4	 Sources of cash

The maximum amount of cash required by Wah Nam Australia to fund the cash component of the Offer if all 
acceptances were received for all the Brockman Shares not already held by Wah Nam Australia (and assuming 
all holders of Brockman Options with an exercise price of A$1.25, A$1.30 or A$3.00 exercise their Brockman 
Options) is approximately A$100,600,000. See section 9.1(a) of the Bidder’s Statement for further details 
regarding this calculation.

Wah Nam Australia will fund the cash component of the Offer using a combination of:

•	 Wah Nam’s existing cash resources;

•	 the proceeds from the issue of the Subscription Shares and the Convertible Bond under the Subscription 
Agreement; and

•	 and the proceeds from the placement of the Placement Shares under the Underwriting Agreement.

The aggregate of Wah Nam’s existing cash resources and the proceeds received under the Subscription 
Agreement and Underwriting Agreement are in excess of what Wah Nam Australia requires to fund the cash 
component of the Offer, together with the amounts required to cover all of the transaction costs associated 
with the Offer and the $A/US$ exchange rate reaching US$1.10.

(a)	 Cash resources

As set out in section 9.1(c) of the Bidder’s Statement, at the commencement of the Offer Period, Wah 
Nam holds unrestricted cash equivalent to A$33,700,000. This cash will be applied to partially fund the 
cash component of the Offer.

(b)	 Subscription Agreement

On 12 December 2011, Wah Nam entered into a Subscription Agreement with the Subscriber under 
which, subject to the conditions precedent set out below:

•	 the Subscriber agreed to subscribe for Subscription Shares at an aggregate consideration of 
HK$333,060,000 (A$42,253,092); and
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•	 the Subscriber agreed to subscribe for the Convertible Bond at an aggregate consideration of 
HK$173,940,000 (A$22,066,303).

The Subscription Agreement is subject to:

•	 no material breach by Wah Nam in respect of its warranties given under the Subscription 
Agreement;

•	 the requisite majority of Wah Nam shareholders approving the allotment and issue of the 
Subscription Shares, the Convertible Bond and any Wah Nam Shares which may be issued 
pursuant the Convertible Bond;

•	 the HKEx permitting the listing of the Subscription Shares and any Wah Nam Shares which may 
be issued pursuant the Convertible Bond; and

•	 there being no event which has or could reasonably be expected to have a material adverse 
affect on the Wah Nam Group, to the reasonable satisfaction of the Subscriber.

The consideration received from the Subscription Shares will be applied to partially fund the cash 
component of the Offer. A detailed summary of the Subscription Agreement (including the events on 
which the Convertible Bond converts into Wah Nam Shares) is set out in sections 9.1(d) and 12.3 
(respectively) of the Bidder’s Statement.

(c)	 Underwriting Agreement

On 12 December 2011 Wah Nam and the Underwriter entered into the Underwriting Agreement under 
which, subject to the conditions precedent set out below, the Underwriter agreed, in consideration 
of receiving commission of 2.5% of the aggregate price of the Placement Shares, to procure, on a 
fully underwritten basis, placees for the Placement Shares at an aggregate price of HK$78,000,000 
(A$9,895,337).

The Underwriting Agreement is subject to similar conditions precedent as the Subscription Agreement, 
being;

•	 no material breach of the Subscription Agreement by either Wah Nam or the Underwriter in 
respect of each of their warranties given under the Underwriting Agreement;

•	 the requisite majority of Wah Nam shareholders approving the issue of the Placement Shares;

•	 the HKEx permitting the listing of the Placement Shares; and

•	 there being no event which has or could reasonably be expected to have a material adverse 
affect on the Wah Nam Group, to the reasonable satisfaction of the Underwriter.

The consideration received from the Placement Shares will be applied to partially fund the cash 
component of the Offer. A detailed summary of the Underwriting Agreement is set out in section 9.1(e) 
of the Bidder’s Statement.

6.5	 Notice of Status of Conditions

Section 13.14 of the Bidder’s Statement indicates that Wah Nam Australia will give a Notice of Status of 
Conditions to the ASX and Brockman on [•] January 2012.

Wah Nam Australia is required to set out in its Notice of Status of Conditions:

•	 whether the Offer is free of any or all of the Conditions;
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•	 whether, so far as Wah Nam Australia knows, any of the Conditions have been fulfilled; and

•	 Wah Nam Australia’s voting power in Brockman.

If the Offer Period is extended by a period before the time by which the Notice of Status of Conditions is to be 
given, the date for giving the Notice of Status of Conditions will be taken to be postponed for the same period. 
In the event of such an extension, Wah Nam Australia is required, as soon as practicable after the extension, 
to give a notice to the ASX and Brockman that states the new date for the giving of the Notice of Status of 
Conditions.

If a Condition is fulfilled (so that the Offer becomes free of that Condition) during the Offer Period but before the 
date on which the Notice of Status of Conditions is required to be given, Wah Nam Australia must, as soon 
as practicable, give the ASX and Brockman a notice that states that the particular Condition has been fulfilled.

6.6	 Effect of breach or non-fulfilment of Conditions

The effect of a breach or non-fulfilment of a Condition of the Offer is set out in section 13.11 of the Bidder’s 
Statement. Broadly, prior to the end of the Offer Period, a breach or non-fulfilment of a Condition of the Offer 
will not prevent you from accepting the Offer and a contract arising with Wah Nam Australia to acquire your 
Brockman Shares.

Subject to the Corporations Act and the HKEx Listing Rules, Wah Nam Australia may, at any time, declare 
the Offer to be free from any Conditions. However, if Wah Nam Australia has not declared the Offer to be free 
from the Conditions, or the Conditions have not been fulfilled at the end of the Offer Period, then all contracts 
resulting from acceptance of the Offer and all acceptances that have not resulted in binding contracts will be 
void.

6.7	 Offer Period

Unless Wah Nam’s Offer is extended or withdrawn, it is open for acceptance from [•] December 2011 until 
4:00pm WST on [•] January 2012.

The circumstances in which Wah Nam Australia may extend or withdraw its Offer are set out in section 6.8 and 
section 6.9 respectively of this Target’s Statement.

6.8	 Extension of the Offer Period

Wah Nam Australia may extend the Offer Period at any time before giving the Notice of Status of Conditions 
(referred to in section 6.5 of this Target’s Statement) while the Offer is subject to Conditions. However, if the 
Offer is unconditional (that is, all the Conditions are fulfilled or waived), Wah Nam Australia may extend the Offer 
Period at any time before the end of the Offer Period.

In addition, there will be an automatic extension of the Offer Period if, within the last 7 days of the Offer Period, 
Wah Nam Australia improves the consideration offered under the Offer.

If this event occurs, the Offer Period is automatically extended so that it ends 14 days after that event occurred.

6.9	 Withdrawal of Offer

Wah Nam Australia may not withdraw the Offer if you have already accepted it. However, if the Conditions 
have not been satisfied or waived at the end of the Offer Period, then all acceptances will be void. Before you 
accept the Offer, Wah Nam Australia may withdraw the Offer with the written consent of ASIC and subject to 
the conditions (if any) specified in such ASIC consent.
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6.10	 Effect of acceptance

The effect of acceptance of the Offer is set out in section 13.7 of the Bidder’s Statement. Brockman Shareholders 
should read those provisions in full to understand the effect that acceptance will have on their ability to exercise 
the Rights attaching to their Shares and the representations and warranties which they give by accepting the 
Offer. In particular, accepting Brockman Shareholders will not be able to sell their Brockman Shares during the 
Offer Period and if Wah Nam’s Offer is declared or becomes unconditional Wah Nam Australia will be able to 
exercise the Rights attaching to their Brockman Shares.

6.11	 Your ability to withdraw your acceptance

You only have limited rights to withdraw your acceptance of the Offer.

You may only withdraw your acceptance of the Offer if:

•	 the condition imposed by section 625(3) of the Corporations Act which applies in relation to scrip 
consideration that the bidder states will be quoted on a financial market (whether in Australia or 
elsewhere) is not satisfied; or

•	 Wah Nam Australia varies the Offer in a way that postpones, for more than one month, the time when 
Wah Nam Australia needs to meet its obligations under the Offer. This will occur if Wah Nam Australia 
extends the Offer Period by more than one month and the Offer is still subject to the Conditions.

6.12	 When you will receive your consideration if you accept the Offer

In the usual case, you will be issued your consideration on or before the later of:

•	 14 days after the date the Offer becomes or is declared unconditional; and

•	 14 days after the date you accept the Offer if the Offer is, at the time of acceptance, unconditional,

but, in any event (assuming the Offer becomes or is declared unconditional), no later than 14 days after the 
end of the Offer Period.

However, there are certain exceptions to the above timetable for the issuing of consideration. Full details of 
when you will be issued your consideration are set out in section 13.8 of the Bidder’s Statement.

6.13	 Effect of an improvement in consideration on shareholders who 
have already accepted the Offer

If Wah Nam Australia improves the consideration offered under its Offer, all Brockman Shareholders, whether 
or not they have accepted the Offer before that improvement in consideration, will be entitled to the benefit of 
that improved consideration.

6.14	 Lapse of Offer

The Offer will lapse if the Conditions are not waived or fulfilled by the end of the Offer Period; in which case, 
all contracts resulting from acceptance of the Offer and all acceptances that have not resulted in binding 
contracts are void. In that situation, you will be free to deal with your Brockman Shares as you see fit.

6.15	 Compulsory acquisition

Wah Nam Australia has indicated in section 8.2 of the Bidder’s Statement that if it satisfies the required 
thresholds it intends to compulsorily acquire any outstanding Brockman Shares.
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Wah Nam Australia will be entitled to compulsorily acquire any Brockman Shares in accordance with the 
Corporations Act in respect of which it has not received an acceptance of its Offer on the same terms as the 
Offer if, during or at the end of the Offer Period, Wah Nam Australia and its Associates have a relevant interest 
in at least 90% (by number) of the total number of Brockman Shares on issue.

If this threshold is met, Wah Nam Australia will have one month after the end of the Offer Period within which to 
give compulsory acquisition notices to Brockman Shareholders who have not accepted the Offer. Brockman 
Shareholders have statutory rights to challenge the compulsory acquisition, but a successful challenge will 
require the relevant shareholder to establish to the satisfaction of a court that the terms of the Offer do not 
represent ‘fair value’ for their Brockman Shares. If compulsory acquisition occurs, Brockman Shareholders who 
have their Brockman Shares compulsorily acquired are likely to be issued their consideration approximately 5 
to 6 weeks after the compulsory acquisition notices are dispatched to them.

It is also possible that Wah Nam Australia will, at some time after the end of the Offer Period, become the 
beneficial holder of 90% of the total number of Brockman Shares on issue. Wah Nam Australia would then 
have rights to compulsorily acquire Brockman Shares not owned by it within 6 months of becoming a 90% 
holder. The price for compulsory acquisition under this procedure would have to be considered in a report of 
an independent expert.

6.16	 Minority ownership consequences

If Wah Nam Australia acquires less than 90% of the total number of Brockman Shares on issue then Wah Nam 
will continue to hold a majority shareholding through Wah Nam Australia in Brockman. Accordingly, Brockman 
Shareholders who do not accept the Offer will continue to be minority shareholders in Brockman. This has a 
number of implications, including:

•	 Wah Nam will continue to be in a position to cast the majority of votes at a general meeting of Brockman. 
This will enable it to control the composition of the Board and senior management, determine Brockman’s 
dividend policy and control the strategic direction of the businesses of Brockman and its Subsidiaries;

•	 the Brockman Share price may fall immediately following the end of the Offer Period and it is unlikely 
that the Brockman Share price will contain any takeover premium;

•	 liquidity of Brockman Shares may be lower than at present and there is a risk that Brockman could be 
fully or partially removed from certain S&P/ASX market indices due to lack of free float and/or liquidity;

•	 if the number of Brockman Shareholders is less than the number which, in the ASX’s opinion, is sufficient 
to ensure that there is an orderly and liquid market in the securities, then Wah Nam may seek to have 
Brockman removed from the official list of the ASX. If this occurs, Brockman Shares will not be able to 
be bought or sold on the ASX;

•	 while Wah Nam holds a relevant interest in Brockman of greater than 19%, it will have the ability to 
‘creep’ – that is, it will be permitted to acquire further Brockman Shares in increments of 3% every 6 
months. Wah Nam will be able to exercise its ability to ‘creep’ after the Offer has closed and by doing 
so can increase its interest in Brockman incrementally without either obtaining Brockman Shareholder 
approval or launching another takeover offer. For example, if Wah Nam obtained an interest in Brockman 
of 85% under the Offer, it could obtain the 90% threshold required for compulsory acquisition within 1 
year; and

•	 if Wah Nam Australia acquires 75% or more of the total number of Brockman Shares on issue it will 
be able to pass a special resolution of Brockman. This will enable Wah Nam to, among other things, 
change Brockman’s constitution.



BROCKMAN RESOURCES  Target’s Statement46

Key features of Wah Nam’s Offer

6.17	 Alternatives to the Offer

Subject to the terms of the BIA the Independent Directors will consider any alternative to the Offer in order to 
maximise value for Brockman Shareholders (including any potential rival takeover bids for Brockman).

As at the date of this Target’s Statement, Brockman has not received any alternative proposal from any party. As 
Wah Nam Australia already has a 55.33% shareholding in Brockman, a superior proposal is unlikely to emerge, 
however the Independent Directors will keep Brockman Shareholders informed of any material developments. 
In this regard, Brockman will update you no more than 14 days and no less than 7 days before the end of the 
Offer Period.

6.18	 Brockman Share price absent the Offer

While there are many factors that influence the market price of Brockman Shares, your Independent Directors 
anticipate that, following the close of the Offer, the market price of Brockman Shares may fall if Wah Nam’s 
Offer fails, if Wah Nam Australia acquires less than 90% of the total number of Brockman Shares on issue or if 
the takeover is otherwise unsuccessful.

6.19	 Taxation consequences of the Offer

The taxation consequences of accepting the Offer depend on a number of factors and will vary depending on 
your particular circumstances. A general outline of the Australian taxation considerations of accepting the Offer 
are set out in section 10 of the Bidder’s Statement.

The following comments do not apply to Brockman Shareholders who are not residents of Australia for 
taxation purposes, or who hold their Brockman Shares through a company, superannuation fund, partnership 
or trust. Those Brockman Shareholders should seek their own specific professional advice as to the taxation 
implications applicable to their circumstances.

(a)	 Potential tax liabilities where scrip-for-scrip-CGT rollover relief is not available

As section 10 of the Bidder’s Statement notes, partial scrip-for-scrip-CGT rollover relief will only be 
available if Wah Nam Australia becomes the owner of at least 80% of Brockman Shares following the 
Offer. Therefore, if as a result of the Offer, Wah Nam Australia owns less than 80% of the total number of 
Brockman Shares on issue, Brockman Shareholders who make an Australian capital gain by accepting 
the Offer will not be able to elect to obtain a partial scrip-for-scrip-CGT rollover of that capital gain. 
Brockman Shareholders may therefore incur higher CGT liabilities from disposal of their Brockman 
Shares.

If the value of the Offer consideration is greater than the CGT cost base for the Brockman Shares of a 
Brockman Shareholder and partial CGT rollover relief is not available, Brockman Shareholders who have 
held their Brockman Shares for less than 12 months and who dispose of those Brockman Shares will 
not be eligible for the CGT discount that applies in respect of CGT assets held for at least 12 months. 
Those Brockman Shareholders may therefore be taxed on the full net capital gain at their top marginal 
rate of tax.

If the value of the Offer consideration is less than the CGT reduced cost base for the Brockman Shares 
of a Brockman Shareholder, on disposal they will make a capital loss to the extent of the difference. 
As section 10.2 of the Bidder’s Statement notes, a Brockman Shareholder can potentially use such a 
capital loss to offset capital gains.

(b)	 Brockman Shares held as trading stock or otherwise on revenue account

Scrip-for-scrip-CGT rollover relief is not available if you hold your Brockman Shares as trading stock or 
otherwise on revenue account. Therefore, Brockman Shareholders who hold their Brockman Shares 
as trading stock or otherwise on revenue account may be left with significant income tax liabilities from 
any disposal of Brockman Shares.
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Key features of Wah Nam’s Offer

(c)	 Potential tax liabilities on unfranked dividends received from Wah Nam

As section 10 of the Bidder’s Statement notes, any dividends paid by Wah Nam will not be franked 
under the Australian corporate income tax imputation system. This means shareholders in Wah Nam 
will not receive a tax offset for company tax paid on the profits out of which the dividends are paid. 
Shareholders in Wah Nam may therefore be taxed on dividends at their top marginal rate of tax.

(d)	 Independent advice

You should carefully read and consider the taxation consequences of accepting the Offer. Brockman 
Shareholders should not rely on the disclosure of taxation considerations in section 10 of the Bidder’s 
Statement or in this Target’s Statement as being advice on their own affairs. The outline provided in the 
Bidder’s Statement and this Target’s Statement is of a general nature only and you should seek your 
own specific professional advice as to the taxation implications (including foreign taxation implications) 
applicable to your circumstances.

Neither Brockman, nor any of its Independent Directors, nor its taxation or other advisers, accept any 
liability or responsibility in respect of any statement concerning the taxation consequences of accepting 
the Offer in relation to particular Brockman Shareholders.

6.20	 Treatment of overseas shareholders and unmarketable parcel 
holders

Any Brockman Shareholder:

(a)	 whose address (as recorded in the register of members of Brockman provided by Brockman to Wah 
Nam) is in a place outside Australia, New Zealand, Singapore and Hong Kong; or

(b)	 who, if they accepted the Offer, would not be issued with a Marketable Parcel of Wah Nam Shares in 
consideration of their Brockman Shares,

will not be issued with Wah Nam Shares under the Offer.

Instead, Wah Nam will arrange for the relevant Wah Nam Shares (that would otherwise be transferred to 
such foreign holders) to be allotted to a nominee approved by ASIC for the purposes of section 619(3) 
of the Corporations Act, and will cause that nominee to sell, or procure the on-market sale of all Wah 
Nam Shares allotted to it as soon as practicable and in any event, not more than 20 Business Days 
after the close of the Offer. The nominee will then distribute to each of those foreign holders, or holders 
of unmarketable parcels, their proportion of the proceeds of sale net of expenses.

See section 13.6 of the Bidder’s Statement for further details.
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7. �Independent Expert’s Report
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r t
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 c
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 d
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 b
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re
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e 

Ta
ke

ov
er

 O
ff

er
 is

 e
ith

er
 fa

ir 
an

d 
re

as
on

ab
le

, n
ot

 fa
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r p
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t b
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 c
om

pa
rin

g 
th

e 
B

id
 C

on
si

de
ra

tio
n 

of
fe

re
d 

un
de

r t
he

 
Ta

ke
ov

er
 O

ff
er

, w
hi

ch
 c

on
si

st
s o

f c
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 b
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 o
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 b
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l p
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 b
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r p
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 c
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 c
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l p
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 b
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l p
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 c
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 b
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 c
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r b
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 b
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e 

bi
dd

er
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 p
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at
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 c
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 o
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y.

 T
hi

s v
al

ua
tio

n 
ha

s 
be

en
 p
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ho
ld

er
s w

ill
 re
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e 
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d 
En
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 p
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e 
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 c
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e 
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 c
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 c
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pa
ra

te
ly

 v
al

ui
ng

 e
ac

h 
as

se
t 

an
d 

lia
bi

lit
y 

of
 th
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 b
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 d
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 b
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, c
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 p
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tia
l s

yn
er

gi
es

 a
nd

/o
r c

os
t s
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 c
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 b
e 

ac
hi
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y 
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 m
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a 
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t c
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h 
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m
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ke
ov
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ff
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, t
he

 S
ha

re
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la
ce

m
en

t, 
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e 
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su
e 
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d 

pa
rt-
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er
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on
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f t
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rti
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B
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d 
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r t
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A
gr

ee
m

en
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d 
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e 
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e 
U
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in
g 

A
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ee
m
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t 
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ic
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e 

Sh
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ac
em
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nd
 p
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e 
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e 
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cr
ip
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A
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m
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d 
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e 
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U
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g 

A
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ee
m
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s b
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e 

H
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 p
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o 
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no
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m
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f t
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, b
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n 
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e 
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 p
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 p
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l t
ra
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n 
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fir
st

 tw
o 

tra
di

ng
 d

ay
s a

fte
r t

he
 

an
no

un
ce

m
en

t o
f t

he
 T

ak
eo

ve
r O

ff
er
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 c
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t c
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e 

Ta
ke

ov
er

 O
ff

er
, t

he
 

Sh
ar

e 
Pl

ac
em

en
t, 

pa
rt-

co
nv

er
si

on
 o

f t
he

 C
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 c
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 m
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at
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s p
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 
W

A
 st

am
p 

du
ty

, w
hi

ch
 is

 a
ss

es
se

d 
w

he
n 

W
ah

 N
am

 a
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ra
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r t
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 b
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, c
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ra
tio
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 b
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 p
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 c
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 b
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 m
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 b
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r e
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l d
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 c
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 b
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 p
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 re
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r d
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 o
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e 
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w
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n 
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e 

m
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 c
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ng
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re
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ed
 to
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m
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m
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r c
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A
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m
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f c
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pa
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%
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%
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f t
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 p
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ng
 v
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s. 
A
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in

or
ity

 in
te
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 d
is
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t i
s t

he
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ve
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e 
of

 a
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re
m

iu
m
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r c
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tro

l (
m

in
or
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in
te

re
st

 d
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un

t =
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-(1
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+
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nt
ro

l p
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m
iu

m
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es

 b
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w
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n 
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%
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Th
e 
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ne

r o
f a

 c
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tro
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ng
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st
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 d

o 
m

an
y 

th
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 th
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 th

e 
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ne
r o
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or
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te
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 d
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ot
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 c
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l e
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en
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r d
ire
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 p
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m
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e 
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r d
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 c
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si
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ar
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 d

ire
ct
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 b
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C
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 p
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U
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A
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t p
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 C
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si
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 c
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h 
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n 
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d 
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 b
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e 
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n 
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n 
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e 

in
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 M
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ge
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En

tit
y 
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e 
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m
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f-
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 m
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d 
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s 
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d 
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 m
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 c
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ra
tio

n 
in

 d
et

er
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 d
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l p
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m
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 re
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Table 40: Analysis of betas for listed companies with comparable operations to Brockman 
     
      ASX 200 Index MSCI Index 
  Enterprise Debt to 4 year monthly 4  year monthly 
  value

1
 enterprise Levered Unlevered Levered Unlevered 

Company (AUD million) value
2
 beta beta

3
 beta beta

3
 

Iron ore development companies 
Brockman Resources Limited 230 (23%) 1.91 1.91 1.19 1.19 
Iron Ore Holdings Limited 148 (28%) 1.73 1.73 1.41 1.41 

Flinders Mines Limited 269 (17%) 2.34 2.34 1.49 1.49 
Average – iron ore development companies   1.99 1.99 1.36 1.36 

Iron ore production companies 
Atlas Iron Limited 2,600 (6%) 1.84 1.84 1.48 1.48 
Fortescue Metals Group Limited 17,449 11% 1.51 1.30 0.96 0.83 

Mount Gibson Iron Limited 987 (35%) 2.39 2.28 2.02 1.93 
BC Iron Limited 201 (11%) 2.07 2.07 1.23 1.23 

Average – iron ore production companies 1.95 1.87 1.42 1.37 
    

Overall average 1.97 1.92 1.40 1.37 
Overall median 1.91 1.91 1.41 1.41 
              

Source: Thomson Reuters and Deloitte analysis 

Notes:  

1. Enterprise value as at 21 November 2011 
2. Refers to average four year debt to enterprise value ratio 
3. Levered betas have been unlevered using the Company’s average four year gearing.
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Capital goods

Real estate excluding investment trusts

Automobile & components

Technology hardware & equipment

Retailing

Metals & mining

Commercial services & supplies

Media

Diversified financials

Consumer durables & apparel

Energy

Real estate investment trusts

Transportation

Materials (excl metals & mining)

Software & services

Consumer services

Banks

Insurance

Utilities

Food & staples retail and household & 
personal products

Pharmaceuticals, biotechnology & life sciences

Food, beverage & tobacco

Health care equipment & services

Telecommunication services
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m
ai

ns
 h

as
 a

 m
ea

n 
sl

op
e 

of
 re

gr
es

si
on

 o
f 0

.8
4 

an
d 

0.
96

 re
sp

ec
tiv

el
y.

  T
he

 v
as

t m
aj

or
ity

 o
f i

nd
iv

id
ua

l v
al

ue
s 

ar
e 

>0
.6

 in
di

ca
tin

g 
a 

re
as

on
ab

le
 

de
gr

ee
 

of
 

co
nf

id
en

ce
 

in
 

th
e 

es
tim

at
e 

ap
pr

op
ria

te
 

fo
r 

an
 

In
fe

rr
ed

 
R

es
ou

rc
e.

   
S

R
K

 c
on

cl
ud

es
 th

at
 th

e 
cl

as
si

fic
at

io
n 

of
 th

e 
M

in
er

al
 R

es
ou

rc
e 

is
 a

pp
ro

pr
ia

te
 to

 th
e 

co
nf

id
en

ce
 le

ve
ls

 
in

 th
e 

es
tim

at
e.

 

S
R

K
 r

ep
or

te
d 

th
e 

re
so

ur
ce

 f
ro

m
 t

he
 b

lo
ck

 m
od

el
 t

o 
ch

ec
k 

fo
r 

an
y 

di
sc

re
pa

nc
ie

s 
in

 t
he

 M
R

E
 

st
at

em
en

t. 
 S

R
K

’s
 re

po
rte

d 
M

in
er

al
 R

es
ou

rc
e 

is
 c

on
si

st
en

t w
ith

 th
at

 re
po

rte
d 

by
 G

ol
de

r. 

3.
9 

C
on

cl
us

io
ns

 a
nd

 re
co

m
m

en
da

tio
ns

 
Fr

om
 it

s 
re

vi
ew

 o
f 

th
e 

M
ar

illa
na

 M
R

E
, 

S
R

K
 c

on
cl

ud
es

 t
ha

t 
th

e 
re

so
ur

ce
 h

as
 b

ee
n 

es
tim

at
ed

 a
nd

 
cl

as
si

fie
d 

us
in

g 
m

et
ho

do
lo

gi
es

 a
pp

ro
pr

ia
te

 fo
r 

th
e 

st
yl

e 
of

 m
in

er
al

is
at

io
n.

  
S

R
K

 d
id

 n
ot

 id
en

tif
y 

an
y 

fa
ta

l f
la

w
s 

du
rin

g 
its

 re
vi

ew
. 
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5 
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 D
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3.
2 

D
at

a 
Q

ua
lit

y 
A

ss
ur

an
ce

 a
nd

 C
on

tr
ol

 re
vi

ew
 

Th
e 

qu
al

ity
 o

f 
an

 M
R

E 
is

 d
ep

en
de

nt
 o

n 
th

e 
qu

al
ity

 o
f 

th
e 

da
ta

 u
se

d 
to

 e
st

im
at

e 
th

e 
gr

ad
e 

an
d 

to
nn

ag
es

 a
nd

 th
e 

qu
al

ity
 a

ss
ur

an
ce

 a
nd

 q
ua

lit
y 

co
nt

ro
l (

Q
A

/Q
C

) d
at

a 
an

al
ys

is
 u

nd
er

ta
ke

n 
by

 G
ol

de
r 

in
di

ca
te

s 
th

at
 o

ve
ra

ll 
th

e 
da

ta
 q

ua
lit

y 
is

 c
om

m
en

su
ra

te
 w

ith
 a

 p
ub

lic
 M

R
E

. 

3.
3 

Su
rv

ey
 d

at
a 

re
vi

ew
 

Th
e 

ac
cu

ra
cy

 a
nd

 p
re

ci
si

on
 o

f t
he

 to
po

gr
ap

hi
ca

l a
nd

 d
ril

l c
ol

la
r d

at
a 

im
pa

ct
s 

on
 th

e 
ov

er
al

l r
ep

or
te

d 
to

nn
es

 a
s 

w
el

l a
s 

th
e 

ac
cu

ra
cy

 o
f 

th
e 

un
de

rly
in

g 
ge

ol
og

ic
al

 m
od

el
. 

 S
R

K
 lo

ad
ed

 t
he

 t
op

og
ra

ph
ic

 
da

ta
 in

to
 D

at
am

in
e 

an
d 

vi
su

al
ly

 c
om

pa
re

d 
th

e 
co

lla
r 

da
ta

 a
ga

in
st

 t
he

 t
op

o 
da

ta
. 

 O
ve

ra
ll,

 S
R

K
 is

 
sa

tis
fie

d 
th

at
 t

he
 c

ol
la

r 
da

ta
 is

 s
pa

tia
lly

 c
on

si
st

en
t 

w
ith

 t
he

 t
op

o 
da

ta
; 

ho
w

ev
er

 t
he

re
 a

re
 a

 s
m

al
l 

nu
m

be
r 

of
 c

ol
la

rs
 t

ha
t 

ap
pe

ar
 t

o 
be

 l
oc

at
ed

 b
el

ow
 t

he
 t

op
o 

D
TM

. 
 O

ne
 o

f 
th

es
e 

ha
s 

a 
ve

rti
ca

l 
di

sc
re

pa
nc

y 
of

 2
1 

m
.  

S
R

K
 is

 o
f t

he
 o

pi
ni

on
 th

at
 th

es
e 

di
sc

re
pa

nc
ie

s 
sh

ou
ld

 b
e 

qu
er

ie
d 

an
d 

re
so

lv
ed

 
as

 th
ey

 c
ou

ld
 p

os
e 

a 
ris

k 
to

 th
e 

ov
er

al
l e

st
im

at
e.

 

3.
4 

G
eo

lo
gi

ca
l m

od
el

 re
vi

ew
 

In
 S

R
K

’s
 e

xp
er

ie
nc

e,
 M

R
E

s 
ar

e 
ei

th
er

 b
as

ed
 u

po
n 

w
ire

fra
m

es
 d

es
ig

ne
d 

us
in

g 
ge

ol
og

ic
al

 o
r 

gr
ad

e 
pa

ra
m

et
er

s,
 o

r a
 c

om
bi

na
tio

n 
of

 th
e 

tw
o.

  S
R

K
 a

tte
m

pt
ed

 to
 v

is
ua

lly
 v

al
id

at
e 

th
e 

su
pp

lie
d 

ge
ol

og
ic

al
 

w
ire

fra
m

es
 b

ut
 c

ou
ld

 n
ot

 r
ep

ro
du

ce
 g

eo
lo

gi
ca

l d
om

ai
ns

 b
as

ed
 o

n 
th

e 
se

le
ct

io
n 

cr
ite

ria
 s

ta
te

d 
in

 th
e 

M
R

E
.  

It 
is

 s
ta

te
d 

th
at

 a
 c

om
bi

na
tio

n 
of

 lo
gg

in
g,

 g
ra

de
 p

ar
am

et
er

s 
an

d 
m

as
s 

re
co

ve
rie

s 
w

er
e 

us
ed

 
to

 d
ef

in
e 

ge
ol

og
ic

al
 d

om
ai

ns
. 

 H
ow

ev
er

, 
th

e 
ac

tu
al

 m
et

ho
do

lo
gy

 i
s 

no
t 

de
sc

rib
ed

 a
nd

 i
t 

w
ou

ld
 

ap
pe

ar
 th

at
 m

or
e 

w
ei

gh
t 

w
as

 g
iv

en
 to

 g
ra

de
 p

ar
am

et
er

s 
th

an
 li

th
ol

og
ic

al
 lo

gg
in

g.
  

S
R

K
 c

on
cl

ud
es

 
th

at
 th

e 
ge

ol
og

ic
al

 m
od

el
 t

ak
es

 c
og

ni
sa

nc
e 

of
 g

eo
lo

gy
, 

bu
t i

s 
pr

im
ar

ily
 b

as
ed

 o
n 

a 
co

m
pl

ex
 s

et
 o

f 
gr

ad
e 

pa
ra

m
et

er
s.

  
M

or
e 

in
fo

rm
at

io
n 

on
 t

he
 e

xa
ct

 a
pp

lic
at

io
n 

of
 t

he
 p

ar
am

et
er

s 
an

d 
w

ei
gh

tin
g 

of
 

ea
ch

 i
s 

ne
ed

ed
 t

o 
be

 a
bl

e 
to

 r
ep

ro
du

ce
 t

he
 g

eo
lo

gi
ca

l 
w

ire
fra

m
es

 u
se

d 
fo

r 
do

m
ai

ni
ng

 t
he

 b
lo

ck
 

m
od

el
. 

3.
5 

Va
rio

gr
ap

hy
 re

vi
ew

 
G

ol
de

r 
us

ed
 a

 K
rig

in
g 

al
go

rit
hm

 t
o 

in
te

rp
ol

at
e 

gr
ad

es
 f

ro
m

 t
he

 d
ril

l 
da

ta
 i

nt
o 

th
e 

bl
oc

k 
m

od
el

.  
V

ar
io

gr
ap

hy
 i

s 
an

 i
nt

eg
ra

l 
pa

rt 
of

 t
he

 K
rig

in
g 

pr
oc

es
s 

as
 i

t 
is

 u
se

d 
to

 d
et

er
m

in
e 

th
e 

es
tim

at
io

n 
pa

ra
m

et
er

s 
ne

ce
ss

ar
y 

fo
r 

K
rig

in
g.

  
S

R
K

 r
ev

ie
w

ed
 t

he
 s

up
pl

ie
d 

va
rio

gr
am

s 
fo

r 
co

ns
is

te
nc

y 
an

d 
ap

pr
op

ria
te

ne
ss

.  

C
or

re
lo

gr
am

s 
w

er
e 

us
ed

 fo
r 

sp
at

ia
l c

on
tin

ui
ty

 a
na

ly
si

s 
as

 th
es

e 
w

er
e 

re
po

rte
d 

to
 g

en
er

al
ly

 p
ro

du
ce

 
th

e 
cl

ea
re

st
 v

ar
io

gr
am

 s
tru

ct
ur

es
 f

or
 a

ll 
va

ria
bl

es
. 

 T
he

 u
se

 o
f 

co
rr

el
og

ra
m

s 
in

 c
on

tin
ui

ty
 a

na
ly

si
s 

as
su

m
es

 fi
rs

t o
rd

er
 s

ta
tio

na
rit

y.
  A

s 
a 

ch
ec

k,
 tr

en
d 

an
al

ys
is

 (s
ta

tio
na

rit
y 

an
al

ys
is

) w
as

 c
ar

rie
d 

ou
t f

or
 

th
e 

tw
o 

m
os

t 
ex

te
ns

iv
e 

va
rio

gr
ap

hy
 d

om
ai

ns
. 

 T
he

 r
es

ul
ts

 o
f 

th
e 

st
at

io
na

rit
y 

an
al

ys
is

 s
ho

w
ed

 n
o 

di
sc

er
ni

bl
e 

tre
nd

 f
or

 m
ea

n 
Fe

 g
ra

de
s 

fo
r 

bo
th

 v
ar

io
gr

ap
hy

 d
om

ai
ns

. 
 T

he
 r

em
ai

ni
ng

 a
na

ly
se

d 
va

ria
bl

es
 a

ll 
sh

ow
ed

 s
lig

ht
 tr

en
ds

 in
 th

e 
m

ea
n 

al
th

ou
gh

 th
es

e 
ar

e 
de

em
ed

 n
ot

 to
 h

av
e 

a 
si

gn
ifi

ca
nt

 
im

pa
ct

 o
n 

th
e 

co
nt

in
ui

ty
 a

na
ly

si
s.

  
S

R
K

 c
on

cl
ud

es
 t

ha
t 

th
e 

da
ta

 h
on

ou
rs

 t
he

 r
eq

ui
re

m
en

t 
of

 f
irs

t 
or

de
r s

ta
tio

na
rit

y 
ne

ce
ss

ar
y 

fo
r c

on
tin

ui
ty

 a
na

ly
si

s 
vi

a 
co

rr
el

og
ra

m
. 

S
R

K
 c

on
st

ru
ct

ed
 h

or
iz

on
ta

l v
ar

io
gr

am
 fa

ns
 fo

r t
he

 tw
o 

m
aj

or
 v

ar
io

gr
ap

hy
 d

om
ai

ns
 in

 o
rd

er
 to

 c
he

ck
 

th
e 

re
po

rte
d 

di
re

ct
io

ns
 o

f m
aj

or
 a

nd
 s

em
i-m

aj
or

 c
on

tin
ui

ty
.  

Th
es

e 
fa

ns
 w

er
e 

no
t r

ef
in

ed
, b

ut
 m

os
tly

 
co

ns
tru

ct
ed

 w
ith

 s
of

tw
ar

e 
de

fa
ul

t 
se

tti
ng

s 
fo

r 
th

e 
pu

rp
os

e 
of

 s
po

t-c
he

ck
in

g.
  

Th
e 

co
ns

tru
ct

ed
 

ho
riz

on
ta

l v
ar

io
gr

am
 fa

ns
 c

on
fir

m
ed

 th
e 

m
aj

or
 a

nd
 s

em
i-m

aj
or

 d
ire

ct
io

ns
 o

f c
on

tin
ui

ty
.  

 

A
s 

a 
fin

al
 c

he
ck

, 
do

w
nh

ol
e 

va
rio

gr
am

s 
an

d 
va

rio
gr

am
s 

in
 t

he
 m

aj
or

 d
ire

ct
io

n 
w

er
e 

co
ns

tru
ct

ed
 t

o 
re

vi
ew

 th
e 

re
po

rte
d 

nu
gg

et
 a

nd
 m

aj
or

 a
xi

s 
ra

ng
es

.  
A

s 
in

 th
e 

ca
se

 o
f h

or
iz

on
ta

l v
ar

og
ra

m
 fa

ns
, t

he
 

do
w

nh
ol

e 
an

d 
di

re
ct

io
na

l v
ar

og
ra

m
s 

w
er

e 
no

t r
ef

in
ed

, b
ut

 o
nl

y 
us

ed
 a

s 
a 

ro
ug

h 
sp

ot
-c

he
ck

.  
Th

es
e 

va
rio

gr
am

s 
co

nf
irm

ed
 th

e 
re

po
rte

d 
nu

gg
et

 a
nd

 m
aj

or
 a

xi
s 

ra
ng

es
 re

po
rte

d 
by

 G
ol

de
r. 
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Th
e 

pr
op

os
ed

 m
in

in
g 

op
er

at
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n 
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 M
ar

ill
an

a 
co
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ts
 o

f a
 n
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r o
f o

pe
n 

pi
ts

.  
Th

e 
op

tim
is

ed
 p

its
 to

 
be

 m
in

ed
 t

ak
e 

se
ve

ra
l 

co
ns

tra
in

ts
 w

hi
ch

 l
im

it 
th

e 
ar

ea
 a

va
ila

bl
e 

to
 b

e 
m

in
ed

 i
n 

th
e 

le
as

e 
in

to
 

ac
co

un
t. 

 

Th
es

e 
co

ns
tra

in
ts

 a
re

: 

� 
Th

e 
or

eb
od

y 
ex

te
nd

s 
no

rth
 u

nd
er

 th
e 

W
ee

li 
W

ol
li 

C
re

ek
 

� 
Th

e 
or

eb
od

y 
ex

te
nd

s 
so

ut
h 

an
d 

w
es

t u
nd

er
 th

e 
M

in
in

g 
Le

as
e 

bo
un

da
ry

 

� 
A

n 
ar

ea
 w

as
 s

te
ril

is
ed

 in
 o

rd
er

 to
 a

llo
w

 fo
r t

he
 p

ro
ce

ss
in

g 
pl

an
t a

nd
 re

la
te

d 
in

fra
st

ru
ct

ur
e.

 

Th
e 

op
tim

is
at

io
n 

m
od

el
 w

as
 c

on
st

ra
in

ed
 s

o 
th

at
 t

he
 s

te
ril

is
ed

 a
re

as
 w

er
e 

no
t 

in
cl

ud
ed

 i
n 

th
e 

op
tim

is
at

io
n.

 

Th
e 

B
H

P
B

IO
 r

ai
l l

in
e 

ru
ns

 th
ro

ug
h 

th
e 

te
ne

m
en

t, 
w

ith
 a

n 
ar

ea
 u

nd
er

 a
pp

lic
at

io
n 

fo
r 

a 
fu

tu
re

 r
ai

l l
in

e 
si

te
d 

to
 th

e 
no

rth
 o

f t
he

 e
xi

st
in

g 
lin

e.
 

Fi
gu

re
 4

-1
 s

ho
w

s 
th

e 
pr

op
os

ed
 s

ite
 la

yo
ut

. 

 

Fi
gu

re
 4

-1
: 

Si
te

 la
yo

ut
 

4.
3 

Pi
t o

pt
im

is
at

io
n 

Th
e 

ba
se

 c
as

e 
op

tim
is

at
io

n 
w

as
 r

un
 u

si
ng

 M
ea

su
re

d 
an

d 
In

di
ca

te
d 

R
es

ou
rc

es
 o

nl
y.

  
Th

e 
cu

t-o
ff 

gr
ad

es
 fo

r t
he

 D
ID

 w
er

e 
38

%
 F

e 
an

d 
52

%
 F

e 
w

as
 u

se
d 

fo
r t

he
 C

ID
s.

  N
o 

cu
t-o

ff 
gr

ad
e 

w
as

 a
pp

lie
d 

fo
r a

lu
m

in
a,

 s
ili

ca
 o

r p
ho

sp
ho

ro
us

. 

Th
e 

50
 m

 x
 5

0 
m

 b
lo

ck
s 

in
 th

e 
R

es
ou

rc
e 

M
od

el
 in

 th
e 

X
 &

 Y
 d

ire
ct

io
n 

w
er

e 
co

ns
id

er
ed

 to
o 

co
ar

se
 fo

r 
op

tim
is

at
io

n 
an

d 
m

in
e 

pl
an

ni
ng

 p
ur

po
se

s 
in

 t
he

 D
FS

. 
 T

he
 m

od
el

 w
as

 t
he

re
fo

re
 r

eg
ul

ar
is

ed
 t

o 
a 

20
 m

 x
 2

0 
m

 x
 6

 m
 m

od
el

.  
Th

e 
ef

fe
ct

 o
f r

eg
ul

ar
is

in
g 

th
e 

R
es

ou
rc

e 
M

od
el

 r
es

ul
te

d 
is

 s
om

e 
di

lu
tio

n 
an

d 
or

e 
lo

ss
 (

7.
4%

 o
f t

he
 r

es
ou

rc
e)

.  
Th

is
 w

as
 d

ee
m

ed
 b

y 
G

ol
de

r 
to

 b
e 

ac
ce

pt
ab

le
 fo

r 
th

is
 ty

pe
 o

f 
de

po
si

t, 
an

d 
no

 fu
rth

er
 d

ilu
tio

n 
or

 o
re

 lo
ss

 w
as

 a
pp

lie
d.

 

In
 r

ev
ie

w
in

g 
th

e 
ph

ys
ic

al
 r

es
ul

ts
 o

f 
th

e 
op

tim
is

at
io

n,
 S

R
K

 n
ot

es
 t

ha
t 

th
e 

si
ze

 o
f 

th
e 

pi
t 

do
es

 n
ot

 
in

cr
ea

se
 s

ig
ni

fic
an

tly
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et
w

ee
n 

sh
el

ls
 6

 &
 1

7,
 a

nd
 t

he
 i

nc
re

m
en

ta
l 

gr
ow

th
 i

n 
th

e 
si

ze
 o

f 
th

e 
pi

t 
be

tw
ee

n 
sh

el
ls

 6
 &

 1
3 

is
 s

m
al

l. 
 T

hi
s 

is
 d

ue
 to

 th
e 

re
so

ur
ce

 b
ei

ng
 m

in
ed

 c
lo

se
 to

 fu
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to Brockman’s Directors
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Information relating to  
Brockman’s directors
8.1	 Interests and dealings in Brockman securities

(a)	 Interests in Brockman Shares and Brockman Options

As at the date of this Target’s Statement, the directors of Brockman had the following relevant interests 
in Brockman Shares and Brockman Options:

Director Number of Brockman Shares Number of Brockman Options

Peter Luk – –

Ross Norgard 13,503,000 –

Warren Beckwith – –

Colin Paterson 2,933,247 –

Richard Wright – –

Robert Brierley – –

Howard Chung Yue Chu – –

Michael Spratt – –

(b)	 Dealings in Brockman Shares and Brockman Options

No director of Brockman has acquired or disposed of a relevant interest in any Brockman Shares or 
Brockman Options in the 4 month period ending on the date immediately before the date of this Target’s 
Statement.

(c)	 Interests in Wah Nam securities

As at the date immediately before the date of this Target’s Statement, no Independent Director had a 
relevant interest in any Wah Nam or Wah Nam Australia securities.

The interests of the directors of Brockman in Wah Nam or Wah Nam Australia securities are set out in 
the following table:

Director Number of Wah Nam Shares Number of Wah Nam options

Peter Luk 361,300,276 39,000,000

Ross Norgard – –

Warren Beckwith – 13,500,000

Colin Paterson – –

Richard Wright – –

Robert Brierley – –

Howard Chung Yue Chu – –

Michael Spratt – –

(d)	 Dealings in Wah Nam securities

No director of Brockman other than Peter Luk has acquired or disposed of a relevant interest in any 
Wah Nam or Wah Nam Australia securities in the 4 month period ending on the date immediately before 
the date of this Target’s Statement.

Peter Luk, either directly or indirectly, has made the following acquisitions of relevant interests in Wah 
Nam in the 4 month period ending on the date immediately before the date of this Target’s Statement:
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•	 2,660,000 Wah Nam Shares on 22 September 2011;

•	 1,236,000 Wah Nam Shares on 23 September 2011;

•	 4,492,000 Wah Nam Shares on 26 September 2011;

•	 3,164,000 Wah Nam Shares on 27 September 2011;

•	 56,000 Wah Nam Shares on 28 September 2011; and

•	 2,476,000 Wah Nam Shares on 30 September 2011.

8.2	 Benefits and agreements

(a)	 Benefits in connection with retirement from office

As a result of the Offer, no person has been or will be given any benefit (other than a benefit which can 
be given without member approval under the Corporations Act) in connection with the retirement of that 
person, or someone else, from the Board, managerial office or a related body corporate of Brockman.

(b)	 Agreements connected with or conditional on the Offer

There are no agreements made between any Independent Director of Brockman and any other person 
in connection with, or conditional upon, the outcome of the Offer other than in their capacity as a holder 
of Brockman Shares or Brockman Options.

(c)	 Benefits from Wah Nam

None of the directors of Brockman has agreed to receive, or is entitled to receive, any benefit from Wah 
Nam or Wah Nam Australia which is conditional on, or is related to, the Offer, other than in their capacity 
as a holder of Brockman Shares or Brockman Options.

(d)	 Interests of directors of Brockman in contracts with Wah Nam

Mr Luk Kin Peter Joseph and Mr Chu Chung Yue Howard are employees of Wah Nam and have 
employment agreements with Wah Nam.

Mr Warren Beckwith provides consultancy services to Wah Nam pursuant to a consultancy agreement 
he has entered into with Wah Nam.

Mr Richard Wright and Mr Robert Brierley provide consultancy services to Wah Nam pursuant to adviser 
agreements with Wah Nam.

Except as set out above, none of the directors of Brockman has any interest in any contract entered 
into by Wah Nam or Wah Nam Australia.



BROCKMAN RESOURCES  Target’s Statement134

This page was left blank intentionally



BROCKMAN RESOURCES  Target’s Statement 135

9. Additional information



BROCKMAN RESOURCES  Target’s Statement136

Additional information

9.1	 Effect of the Offer on Brockman’s material contracts

To the best of Brockman’s knowledge, none of the material contracts to which Brockman is a party contain 
change of control provisions which may be triggered as a result of, or as a result of acceptances of, the Offer 
and which may have a material adverse effect on the assets and liabilities, financial position and performance, 
profits and losses and prospects of Brockman.

9.2	 Material litigation

Brockman does not believe that it is involved in any litigation or dispute which is material in the context of 
Brockman and its Subsidiaries taken as a whole.

9.3	 Issued capital

As at the date of this Target’s Statement, Brockman’s issued capital consisted of:

•	 144,803,151 Brockman Shares;

•	 250,000 unlisted options with an exercise price of $1.25, due to expire on 20 April 2013;

•	 600,000 unlisted options with an exercise price of $1.30, due to expire on 11 November 2013;

•	 600,000 unlisted options with an exercise price of $3.21, due to expire on 15 June 2014;

•	 1,500,000 unlisted options with an exercise price of $3.21, due to expire on 16 March 2012;

•	 1,500,000 unlisted options with an exercise price of $3.00, due to expire on 31 August 2014; and

•	 450,000 unlisted options with an exercise price of $5.85, due to expire on 16 January 2015.

9.4	 Substantial holders

As at the date of this Target’s Statement, based on the substantial shareholding notices provided to Brockman, 
the substantial shareholders of Brockman are:

•	 Wah Nam, which holds 80,113,433 Brockman Shares, being 55.33% of the total Brockman Shares on 
issue; and

•	 Ross Norgard, who holds 13,503,000 Brockman Shares, being 9.33% of the total Brockman Shares 
on issue.

9.5	 Effect of Offer on Brockman’s employee incentive schemes and 
the Brockman Options issued under those schemes

(a)	 Brockman Options on issue

To provide long term incentives to key management personnel, Brockman has issued Brockman 
Options to eligible persons under the Brockman Resources Limited Employee Option Plan, dated 26 
August 2008 (as amended from time to time) and adopted by Brockman Shareholders at the annual 
general meeting held on 5 November 2008 (the Plan). The ASX Listing Rules require the Plan to be 
approved by Brockman Shareholders every 3 years. The Plan was refreshed at Brockman’s annual 
general meeting which was held on 29 November 2011.

Brockman has 950,000 unlisted Brockman Options on issue under the Plan. Those unlisted Brockman 
Options and their vesting dates are as follows:
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Quantity Exercise Price Expiry Date Vesting Date

500,000 $3.21 15 June 2014 Fully vested

450,000 $5.85 16 January 2015 100,000 to vest on 17 January 2012, 
150,000 to vest on 17 January 2013 and 

200,000 to vest on 17 January 2014

Under the terms of the Plan, options which have been granted but are not yet vested automatically vest 
upon the launch of the Offer. Thos options may be exercised during the Offer Period and the shares 
issued upon exercise can be accepted into the Offer.

In addition to the Brockman Options set out above, Brockman has 3,950,000 unlisted Brockman 
Options on issue which were not issued under the Plan. Those unlisted Brockman Options and their 
vesting dates are as follows:

Quantity Exercise Price Expiry Date Vesting Date

100,000 $3.21 15 June 2014 Fully vested

1,500,000 $3.21 16 March 2012 Fully vested

600,000 $1.30 11 November 2013 Fully vested

250,000 $1.25 20 April 2013 Fully vested

1,500,000 $3.00 31 August 2014 Fully vested

(b)	 Effect of Offer on Brockman Options on issue

Wah Nam has agreed to make offers to acquire all of the Brockman Options with an exercise price 
of A$1.25 and A$1.30 and pursuant to clause 21 of the Plan, the Board intends to approve these 
transfers. A summary of the offer to be made to A$1.25 and A$1.30 Brockman Option holders is set 
out in section 12.5 of the Bidder’s Statement.

Brockman has agreed to use all reasonable endeavours to enter into agreements with the holders of 
Brockman Options to cancel all of the Brockman Options with an exercise price of A$3.00, A$3.21 and 
A$5.85 by the end of the Offer Period.

9.6	 Brockman Shares acquired pursuant to Brockman employee 
shareholder loan scheme

Brockman currently has an employee shareholder loan scheme (Loan Agreement) in place to facilitate 
employees exercising Brockman Options they receive under the Plan. To allow the Brockman Shares held 
pursuant to the Loan Agreement (Loan Shares) to be accepted into the Offer, the following steps will be 
undertaken by Brockman:

(a)	 the Board will approve an amendment to the Plan and each Loan Agreement to allow the Consideration 
Shares to be used as security for the shareholder loans;

(b)	 any employee who wished to accept the Offer must, as a condition for Brockman agreeing to process 
that acceptance, enter into a revised Loan Agreement (on the terms approved by the Board). This will 
be completed by way of letter agreement;

(c)	 Brockman will release the holding lock on the Loan Shares and will execute (acting as attorney under 
the power granted under the Loan Agreement) the acceptance of the Offer on behalf of the loan holder; 
and

(d)	 Brockman will deal with the loan holder’s consideration under the Offer as follows:
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(i)	 if cash proceeds exceed the outstanding shareholder employee loan, the loan will be entirely 
repaid, with the excess cash being transferred, and unencumbered Consideration Shares 
issued, to the loan holder; or

(ii)	 if cash proceeds are less than the outstanding shareholder employee loan, the shareholder loan 
will be reduced by the amount of the cash proceeds and the Consideration Shares will be issued 
to the loan holder, but will be security for repayment of the outstanding balance (with those 
shares subject to a trading lock).

9.7	 The Bid implementation agreement 

On 12 December 2011, Brockman and Wah Nam entered into a bid implementation agreement (the BIA).

The BIA sets out each party’s obligations in connection with the conduct of the Offer. A summary of the key 
terms of the BIA is set out below and in section 12.1 of the Bidder’s Statement.

A copy of the BIA was released to the ASX on 12 December 2011 and is available for download from Brockman’s 
website www.brockman.com.au and the ASX website www.asx.com.au (ASX: BRM).

(a)	 Exclusivity

From 12 December 2011 until the later of:

•	 the last date of the Offer Period; or

•	 the date the BIA is terminated,

Brockman must observe the following exclusivity provisions.

(i)	 No Shop

Brockman must not directly or indirectly solicit or invite any competing proposal or expression 
of interest or offer which may lead to a competing proposal, or initiate discussions with any third 
party which may reasonably be expected to lead to a competing proposal.

(ii)	 No talk

Subject to 9.7(a)(iv) below, Brockman must not participate in any discussions or negotiations in 
relation to a competing proposal or which may reasonably be expected to lead to a competing 
proposal. Further, Brockman must not provide any information to a third party for the purposes 
of enabling that party to make a competing proposal.

(iii)	 No commitments in respect of competing proposals

Subject to 9.7(a)(iv) below, Brockman must not enter into any agreement, arrangement or 
understanding in relation to a competing proposal requiring Brockman to abandon, or otherwise 
fail to proceed with, the Offer.

(iv)	 Exceptions

The exclusivity provisions described in sections 9.7(a)(ii) and 9.7(a)(iii) above do not apply to the 
extent that they restrict the Independent Directors from taking or refusing to take any action with 
respect to a competing proposal, provided that the Independent Directors have determined that:

•	 the competing proposal could reasonably be expected to lead to a superior proposal; 
and
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•	 after receiving legal advice from its external advisers, failing to respond to the competing 
proposal would constitute or would be likely to constitute a breach of the Independent 
Directors’ fiduciary or statutory obligations.

(v)	 Obligation to notify

Brockman must notify Wah Nam of:

•	 any approach by a third party which may reasonably be expected to lead to a competing 
proposal; or

•	 any request for information relating to Brockman by a third party,

unless the competing proposal has been determined by the Independent Directors to fall within 
the exception described in the second bullet point of section 9.7(a)(iv) above.

(b)	 Reimbursement of costs

Wah Nam must pay a fee up to a maximum amount of A$1,000,000 (including GST) for Brockman’s 
reasonable legal costs and costs relating to the Independent Expert’s Report incurred and paid in 
relation to the Offer in the event that:

(i)	 the Conditions described in sections 6.3(a) to 6.3(d) of this Target’s Statement have not been 
satisfied or waived by the end of the Offer Period; or

(ii)	 Brockman terminates the BIA for one of the reasons described in section 9.7(e)(i) below.

(c)	 Representations and warranties

The BIA contains representations and warranties by Brockman and Wah Nam that are typical for an 
agreement of its nature, including general corporate warranties.

(d)	 Treatment of Brockman Options

Subject to the Offer becoming unconditional and Wah Nam holding a relevant interest of 90% or more 
in Brockman, Wah Nam must offer to acquire each Brockman Options with an exercise price of A$1.25 
and A$1.30 in exchange for:

(i)	 the issue of 18 new Wah Nam Shares to the holder of the Brockman Option; and

(ii)	 payment to the holder of the Brockman Option, in cash, the difference between A$1.50 and the 
exercise price of the Brockman Option acquired.

The timing of the allotment of the Wah Nam Shares and the payment of the cash consideration 
described in sections 9.7(d)(i) and 9.7(d)(ii) above, must be on the same terms as the payment of the 
Offer consideration set out in sections 13.1 and 13.8 of the Bidder’s Statement.

(e)	 Termination

(i)	 Brockman may terminate the BIA if:

•	 the meeting of the Wah Nam shareholders to approve the Offer is not held and concluded 
within 60 days after the Announcement Date;

•	 the placement of Wah Nam Shares and the Convertible Bond is not completed in 
accordance with its terms within 60 days after the Announcement Date; or
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•	 Wah Nam commits a material breach of the BIA, and that material breach is not remedied 
within the prescribed period.

(ii)	 Wah Nam may terminate the BIA if:

•	 Brockman commits a material breach of the BIA, and that material breach is not remedied 
within the prescribed period; or

•	 an Independent Director fails to recommend the Bid or makes any public statement or 
takes any action that contradicts his recommendation.

(iii)	 Either Brockman or Wah Nam may terminate the BIA if:

•	 the last day of the Offer Period passes and the Offer has not been freed from each of the 
Conditions;

•	 Wah Nam withdraws the Offer for any reason; or

•	 the Independent Directors recommend a competing proposal in accordance with section 
9.7(a)(iv) above.

In any event, the BIA automatically terminates at 4:00pm on the last day of the Offer Period.

9.8	 Confidentiality agreement

On 2 December 2011, Brockman and Wah Nam entered into a confidentiality agreement. The confidentiality 
agreement contains terms that are typical for an agreement of its nature, except that Wah Nam has agreed to 
give Brockman a reasonable opportunity to review Wah Nam’s application to the Treasurer for approval of the 
Offer under the Foreign Acquisitions and Takeovers Act 1975 (Cth).

9.9	 Consents

Freehills has given, and has not withdrawn before the lodgement of this Target’s Statement with ASIC, its 
written consent to be named in this Target’s Statement as Brockman’s Australian legal advisers in the form 
and context in which it is so named. Freehills has not advised on the laws of any foreign jurisdiction, and 
has not provided tax advice in relation to any jurisdiction. Freehills has not caused or authorised the issue of 
this Target’s Statement, does not make or purport to make any statement in this Target’s Statement or any 
statement on which a statement in this Target’s Statement is based, and takes no responsibility for any part of 
this Target’s Statement other than any reference to its name.

UBS AG, Australia Branch, has given, and has not withdrawn before the lodgement of this Target’s Statement 
with ASIC, its written consent to be named in this Target’s Statement as Brockman’s corporate advisers in 
the form and context in which it is so named. UBS has not caused or authorised the issue of this Target’s 
Statement, does not make or purport to make any statement in this Target’s Statement or any statement on 
which a statement in this Target’s Statement is based, and takes no responsibility for any part of this Target’s 
Statement other than any reference to its name.

As permitted by ASIC Class Order 01/1543 this Target’s Statement contains statements which are made, or 
based on statements made, in documents lodged by Wah Nam and Wah Nam Australia with ASIC or given to 
the ASX, or announced on the Company Announcements Platform of the ASX, by Wah Nam and Wah Nam 
Australia. Pursuant to the ASIC Class Order, the consent of Wah Nam and Wah Nam Australia is not required 
for the inclusion of such statements in this Target’s Statement. Any Brockman Shareholder who would like 
to receive a copy of any of those documents may obtain a copy (free of charge) during the Offer Period by 
contacting the Brockman Shareholder line on 1300 554 240 (for calls made from within Australia) or +61 3 
9415 4337 (for calls made from outside Australia).
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As permitted by ASIC Class Order 03/635, this Target’s Statement may include or be accompanied by certain 
statements:

•	 fairly representing a statement by an official person; or

•	 from a public official document or a published book, journal or comparable publication.

In addition, as permitted by ASIC Class Order 07/429, this Target’s Statement contains share price trading 
data sourced from IRESS without its consent.

9.10	 ASIC declarations and ASX Listing Rule waivers

Brockman has not been granted any modifications or exemptions by ASIC from the Corporations Act in 
connection with the Offer. Nor has Brockman been granted any waivers from the ASX in relation to the Offer.

9.11	 JORC Code reporting of Brockman’s Mineral Resources and Ore 
Reserves

(a)	 Information relating to exploration results, Mineral Resources or Ore Reserves

The information in this Target’s Statement that relates to exploration results, Mineral Resources or Ore 
Reserves is based on information compiled by Mr I Cooper, Mr J Farrell and Mr A Zhang.

The Ore Reserves statement has been compiled in accordance with the guidelines defined in the 
JORC Code. The Ore Reserves have been compiled by Iain Cooper of Golder Associates Pty Ltd, 
who is a member of the Australasian Institute of Mining and Metallurgy. Mr Cooper has had sufficient 
experience in Ore Reserve estimation relevant to the style of mineralisation and type of deposit under 
consideration that he is undertaking to qualify as a ‘Competent Person’ as defined in the JORC Code. 
Mr Cooper consents to the inclusion of the matters based on this information in this Target’s Statement 
by Brockman, in the form and context in which it appears.

Mr J Farrell, who is a Member of the Australasian Institute of Mining and Metallurgy and a full-time 
employee of Golder Associates Pty Ltd, produced the Mineral Resource estimates based on the 
data and geological interpretations provided by Brockman. Mr Farrell has sufficient experience that is 
relevant to the style of mineralisation, type of deposit under consideration and to the activity that he is 
undertaking to qualify as a ‘Competent Person’ as defined in the JORC Code. Mr Farrell consents to 
the inclusion in this Target’s Statement of the matters based on his information in the form and context 
that the information appears.

Mr A Zhang, who is a member of the Australasian Institute of Mining and Metallurgy and is a full-
time employee of Brockman, provided the geological interpretations and the drill hole data used for 
the Mineral Resource estimation. Mr Zhang has sufficient experience that is relevant to the style of 
mineralisation, type of deposit under consideration and to the activity that he is undertaking to qualify as 
a ‘Competent Person’ as defined in the JORC Code. Mr Zhang consents to the inclusion in this Target’s 
Statement of the matters based on his information in the form and context that the information appears.

(b)	 Exploration targets

Any discussion in relation to the potential quantity and grade of Exploration targets is only conceptual 
in nature. There has been insufficient exploration to define a Mineral Resource for these tenements and 
it is uncertain if further exploration will result in determination of a Mineral Resource for the West Pilbara 
tenements or other prospects on Brockman’s landholding outside of the currently defined JORC Code 
compliant Mineral Resources at Brockman’s Marillana Project.
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9.12	 No other material information

This Target’s Statement is required to include all the information that Brockman Shareholders and their 
professional advisers would reasonably require to make an informed assessment whether to accept the Offer, 
but:

•	 only to the extent to which it is reasonable for investors and their professional advisers to expect to find 
this information in this Target’s Statement; and

•	 only if the information is known to the Board.

The Independent Directors are of the opinion that the information that Brockman Shareholders and their 
professional advisers would reasonably require to make an informed assessment whether to accept the Offer 
is:

•	 the information contained in the Bidder’s Statement (to the extent that the information is not inconsistent 
or superseded by information in this Target’s Statement);

•	 the information contained in Brockman’s releases to the ASX, and in the documents lodged by 
Brockman with ASIC before the date of this Target’s Statement; and

•	 the information contained in this Target’s Statement.

The Independent Directors have assumed, for the purposes of preparing this Target’s Statement, that the 
information in the Bidder’s Statement is accurate (unless they have expressly indicated otherwise in this Target’s 
Statement). However, the Independent Directors do not take any responsibility for the contents of the Bidder’s 
Statement and are not to be taken as endorsing, in any way, any or all statements contained in it.

In deciding what information should be included in this Target’s Statement, the Independent Directors have 
had regard to:

•	 the nature of the Brockman Shares;

•	 the matters that Brockman Shareholders may reasonably be expected to know;

•	 the fact that certain matters may reasonably be expected to be known to Brockman Shareholders’ 
professional advisers; and

•	 the time available to Brockman to prepare this Target’s Statement.
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9.1	Glossary

The meanings of the terms used in this Target’s Statement are set out below.

Term Meaning

A$ Australian dollar.

AEST Australian Eastern Standard Time.

Announcement Date the date that the Offer was announced by Wah Nam Australia to the market, being  
12 December 2011.

ASIC the Australian Securities and Investments Commission.

Associate has the meaning given in the Corporations Act.

ASX the ASX Limited, ACN 008 624 691 or, where the context requires, the financial 
market operated by it on which Brockman Shares and Wah Nam Shares are quoted.

ASX Listing Rules the official listing rules of the ASX.

BFS bankable feasibility study.

BIA the Bid Implementation Agreement dated 12 December 2011 between Brockman 
and Wah Nam.

Bidder’s Statement the bidder’s statement of Wah Nam Australia dated 13 December 2011.

Bloomberg the Bloomberg professional service data product owned and distributed by 
Bloomberg Finance LP.

Board the board of directors of Brockman.

Brockman or Company Brockman Resources Limited, ABN 73 009 372 150.

Brockman Group Brockman and its Subsidiaries.

Brockman Iron 
Formation

a 620m thick unit of iron and gangue minerals within the Hamersley Group.

Brockman Options an option to acquire an unissued Brockman Share.

Brockman Shares fully paid ordinary shares in Brockman.

Brockman Shareholder a holder of Brockman Shares.

Business Day a day that is both a business day within the meaning given in the ASX Listing Rules 
and a day (other than a Saturday) that banks in Perth, Western Australia and Hong 
Kong are open for business.

CGT capital gains tax.

CID channel iron deposit.

Conditions the conditions of the Offer, as described in section 13.9 of the Bidder’s Statement and 
section 6.3 of this Target’s Statement.

Consideration Shares the Wah Nam Shares issued to Brockman Shareholders as consideration for their 
Brockman Shares under the Offer.

Convertible Bond the convertible bond issued by Wah Nam under the Subscription Agreement between 
Wah Nam and the Subscriber.

Corporations Act the Corporations Act 2001 (Cth) (as modified or varied by ASIC).

Deloitte Deloitte Corporate Finance Pty Limited, ACN 003 833 127; AFSL 241457.

DFS definitive feasibility study.

DSO direct ship ore.

Fe iron.

FEED front-end engineering and design.
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Term Meaning

FMG Fortescue Metals Group Limited, ABN 57 002 594 872.

Hamersley Group a 2,500 million years old group of late Archaean and early Proterozoic rock formations 
located in the Pilbara region of Western Australia.

HK$ Hong Kong dollar.

HKEx Hong Kong Exchanges and Clearing Limited or, where the context requires, the 
financial market operated by it on which Wah Nam Shares are quoted.

HKEx Listing Rules the official listing rules of the HKEx.

Independent Directors the directors of Brockman who are not nominees of, nor suggested to Brockman by, 
Wah Nam, being (at the time of this Target’s Statement) Ross Norgard, Colin Paterson 
and Michael Spratt.

Independent Expert Deloitte.

Independent Expert’s 
Report

the report produced by the Independent Expert set out in section 7 of this Target’s 
Statement.

JORC Code the 2004 edition of the ‘Australasian Code for Reporting of Exploration Results, 
Mineral Resources and Ore Reserves’ prepared by the Joint Ore Reserves Committee 
of The Australasian Institute of Mining and Metallurgy, Australian Institute of 
Geoscientists and Minerals Council of Australia.

Loan Agreement the Brockman employee loan scheme agreement entered into in accordance with the 
Plan.

Loan Shares the Brockman Shares held pursuant to the Loan Agreement.

Marketable Parcel has the meaning given in the official operating rules of the ASX which, among other 
things, includes a parcel of shares which have a value of greater than A$500.

Marra Mamba Iron 
Formation

a 230m thick unit of iron and gangue minerals within the Hamersley Group.

Marillana Project Brockman’s 100% owned iron ore project, located at Marillana, approximately 100km 
North-West of Newman in the Pilbara region of Western Australia, as described in 
detail in section 5.1(a) of this Target’s Statement.

Mineral Resource has the meaning given in the JORC Code.

Mtpa million tonnes per annum.

Notice of Status of 
Conditions

Wah Nam Australia’s notice disclosing the status of the Conditions to the Offer which 
is required to be given by section 630(3) of the Corporations Act.

NWI the North West Infrastructure.

Offer or Wah Nam’s 
Offer

the offer by Wah Nam Australia for Brockman Shares, which offer is contained in 
section 13 of the Bidder’s Statement.

Offer Period the period during which the Offer will remain open for acceptance in accordance with 
section 13.3 of the Bidder’s Statement.

Ore Reserve has the meaning given in the JORC Code.

Placement Shares any Wah Nam Shares to be issued under the Underwriting Agreement.

Plan the Brockman Resources Limited Employee Option Plan, dated 26 August 2008 (as 
amended from time to time).

Rights has the meaning given to it in section 4.8 of the Bidder’s Statement.

Subscriber Ocean Line Holdings Ltd, a company incorporated under the laws of Hong Kong.

Subscription 
Agreement

the subscription agreement between Wah Nam and the Subscriber dated on or about 
the Announcement Date.

Subscription Shares any Wah Nam Shares to be issued under a Subscription Agreement.
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Term Meaning

Subsidiary has the meaning given to it in the Corporations Act.

Trading Day the daily period that the HKEx is open for trading.

Target’s Statement this document (including any attachments), being the statement of Brockman under 
Part 6.5 Division 3 of the Corporations Act.

Treasurer the Treasurer of the Commonwealth of Australia.

Underwriter Reorient Financial Markets Limited, a company incorporated under the laws of 
Hong Kong.

Underwriting 
Agreement

the underwriting agreement between Wah Nam and the Underwriter dated on or 
about the Announcement Date.

US$ United States dollar.

VWAP volume weighted average price.

Wah Nam Wah Nam International Holdings Limited, ARBN 143 211 867, a company 
incorporated in Bermuda and listed on both the ASX (ASX: WNI) and the HKEx 
(HKEx: 0159).

Wah Nam Australia Wah Nam International Australia Pty Ltd, ACN 134 696 727.

Wah Nam Group Wah Nam and each of its Subsidiaries.

Wah Nam Shares fully paid ordinary shares in Wah Nam.

WST Australian Western Standard Time.

10.2	 Interpretation

In this Target’s Statement:

(i)	 other words and phrases have the same meaning (if any) given to them in the Corporations Act;

(ii)	 words of any gender include all genders;

(iii)	 words importing the singular include the plural and vice versa;

(iv)	 an expression importing a person includes any company, partnership, joint venture, association, 
corporation or other body corporate and vice versa;

(v)	 a reference to a section, clause, attachment and schedule is a reference to a section of, clause of and 
an attachment and schedule to this Target’s Statement as relevant;

(vi)	 a reference to any legislation includes all delegated legislation made under it and amendments, 
consolidations, replacements or re‑enactments of any of them;

(vii)	 headings and bold type are for convenience only and do not affect the interpretation of this Target’s 
Statement;

(viii)	 unless explicitly expressed otherwise, a reference to time is a reference to WST; and

(ix)	 unless otherwise stated, a reference to dollars, $, A$, AUD, cents, ¢ and currency is a reference to the 
lawful currency of the Commonwealth of Australia.
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Authorisation

This Target’s Statement has been approved by a resolution passed by the Independent Directors of Brockman. Each 
of the Independent Directors voted in favour of that resolution.

Signed for and on behalf of Brockman:

date: 15/12/2011

sign here:____________________________________________________

print name: Ross Norgard

position: Non-Executive Joint Deputy Chairman
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Brockman Resources Limited
(ABN 73 009 372 150)

The Independent Directors of  
Brockman Resources Limited  

unanimously recommend that you

ACCEPT
 the takeover offer from 

Wah Nam International Australia Pty Ltd 
(in the absence of a superior proposal)

This is an important document and requires your immediate attention. 
If you are in any doubt about how to deal with this document, you should 

contact your broker, financial adviser or legal adviser immediately.

This Target’s Statement has been  
issued in response to the off market takeover  

bid made by Wah Nam International Australia Pty Ltd  
(ACN 134 696 727) for all of the ordinary shares in Brockman  

Resources Limited not already held by Wah Nam International Australia.

FINANCIAL ADVISORLEGAL ADVISOR
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